
December 18, 2012

..

~,Y~ooD V~~~I~~ SCKOO~, ~~ST~CT
11321 Bullis Road, Lynwood, California 90262. (310) 886-1600

The. Honorable Board of Supervisors
County of Los Angeles
c/o Olga Castaneda, Head; Board Specialist
3 83 Hall of Administration
500 W. Temple Street
Los Angeles, CA 90012

Re: Lynwood Unified District, Election of 2012 General Obligation Bonds, Series
A: Request to the Los Angeles County Board of Supervisors to Levy Taxes and to
Direct the Auditor-Controller to Place Taxes on Tag Roll.

Dear Supervisors:

At this time, the Lynwood Unified District (the "District") has authorized and intends to issue its
Erection of 2012 General Obligation. Bonds, Series A in an aggregate principal amount not-to-exceed
$30,000,000 (the "Bonds"), for the purpose of funding voter-approved capital projects. The above actions
were approved by a resolution (the "District Resolution") adopted by the Board of Education (the
"District Board") of the District on November 11; 2012, pursuant to Section 53506 et seq, of the
California Government Code and other applicable provisions of law with respect to the Bonds. The
District Resolution is in full force and effect and the District Board has taken no action to amend or
rescind the District Resolution. A certified copy of the District Resolution is enclosed herein.

The District formally requests, in accordance with Education Code Section 15250 and other
applicable provisions of law, that the Board of Supervisors (the ̀ Board of Supervisors") of the County of
Los Angeles (the "County") adopt the enclosed resolution (the "County Resolution") to levy the
appropriate taxes for the payment of the Bonds and to .direct the Auditor-Controller of the County to place
these taxes on the tax roll every year according to a debt service schedule and instructions that will be
provided upon the sale of the Bonds (currently scheduled to occur on January 29, 2013), and to direct the
County Treasurer and Tax Collector to serve as the Paying Agent for the Bonds.

IT IS TI~REFORE REQUESTED THAT:

1. The Board of Supervisors adopt the County Resolution on the new available Board of
Supervisors immediately preceding the sale of the Bonds. (Two originals are enclosed which have
been approved as to form bq County Counsel.)
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2. After the Board of Supervisors has taken action on this letter, the District requests that the

Clerk of the Board of Supervisors furnish two (2} cert~ed copies of the Resolution to:

David Casnocha
Stradling Yocca Carlson and Rauth
44 Montgomery Street, Suite 4200
San Francisco, CA 94104

'and send one (1) copy of the Resolution to each of the following:

Los Angeles County Treasurer and Tax Collector
Attention: John Patterson
500 W. Temple Street, Suite 437
Los Angeles, CA 90012

-Los Angeles County Auditor-Controller
Attention: Jackie Guevarra
500 W. Temple Street, Suite 603
Los Angeles, CA 90012

Los Angeles County Counsel
Attention: Calnmy DuPont
S00 W. Temple Street, Room 648
Los Angeles, CA 90012

cc: David Casnocha, Esq.
John Patterson

Enclosures

Sincerely,

LYNWOOD UNIFIED DISTRICT

~i~ ~-~

By:
Peter Wong,

Chief Business Official
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A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY OF

LOS ANGELES, CALIFORNIA AUTHORIZING THE LEVY OF TAXES FOR
GENERAL OBLIGATION BONDS OF THE LYNWOOD UNIFIED SCHOOL
DISTRICT, DESIGNATING THE PAYING AGENT THEREFOR AND
DIRECTING THE COUNTY AUDITOR-CONTROLLER TO MAINTAIN
TAXES. ON THE TAX ROLL

WHEREAS, a duly called municipal election was held in the Lynwood Unified School
District (the "District"), Los Angeles County (the "County"), State of California, on
November 6, 2012 (the "Election") and thereafter canvassed pursuant to law;

WHEREAS, at the Election there was submitted to and approved by the requisite fifty-
five percent or more vote of the qualified electors of the District a question as to the issuance
and sale of general obligation bonds of the District for the various purposes set forth in the
ballot submitted to the voters, in the maximum amount not-to-exceed $93,000,000, payable
from the levy of an ad valorem tax against the taxable property in the District (the
"Authorization"); and

WHEREAS, the Board. of Education of the District, determined in a resolution
adopted on December 11, 2012 (the "District Resolution") to authorize the issuance and sale
of the first series of bonds under the Authorization, in an aggregate principal amount not-ta-
exceed $30,000,000 and styled as "Lynwood Unified School District (Los Angeles County,
California) Election of 2012. General Obligation Bonds, Series A" (the "Bonds") pursuant to
Section 53506 et seq. of the California Government Code (the "Bond Law");

WHEREAS, the County Board has been formally requested by the District to levy
taxes in an amount sufficient to pay the principal of and. interest on the Bonds when due, and
to direct the Auditor-Controller of the County (the "Auditor-Controller) to place on its
2012-13 tax roll, and all subsequent tax rolls, taxes sufficient to fulfill the requirements of the
debt service schedule for the Bonds, that will be provided to the Auditor-Controller by the
District following the sale of the Bonds; and

WHEREAS, the District has requested that the County Treasurer and Tax Collector
(the "Treasurer") be appointed by the County Board to act as the authenticating agent, bond
registrar, transfer agent and paying agent (collectively, the "Paying Agent") for the Bonds
pursuant to the District Resolution.

NOW, THEREFORE, THE BOARD OF SUPERVISORS OF THE COUNTY
OF LOS ANGELES DOES HEREBY RESOLVE, DETERMINE AND ORDER AS
FOLLOWS:

SECTION 1. Issuance of Bonds. That pursuant to Section 15140(b) of the
Education Code, the County is granted the power to and hereby approves the issuance of the
Bonds by the District on its own behalf under the Bond Law.

SECTION 2. Levy of Taxes. That this Board levy taxes in an amount sufficient to
pay the principal of and interest on the Bonds.
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LYNWOOD UNIFIED SCHOOL DISTRICT
(Los Angeles County, California)

Election of 2012 General Obligation Bonds, Series A

I, Peter Wong, hereby certify that I am the duly qualified and acting Chief Business Official

of the Lynwood Unified School District (the "District") and the attached Resolution #12-13/17 is a

full, true and correct copy of a resolution adopted by the Board of Education of the District on

December 11, 2012 and that such resolution was duly adopted and has not been modified, amended,

rescinded or revoked and is in full force and effect on the date hereof.

IN WITNESS WHEREOF, I have hereunto set my hand this 18"' day of December, 2012.

LYNWOOD UNIFIED SCHOOL DISTRICT

By:
Peter Wong

Chief Business Of icial

DOCS SF/90588v 1 /024479-0004



RESOLUTION NO. l2-J.311.7

A RESOLUTION OF TI3E BOARD OF EDUCATION OF TAE LYNW04D

UNIFiCD SCI300L DISTRICT, L(JS ANGELES COUNTX, CALIFQRN~A,
AUTHORIZING THE ISSUANCE OF LYNWO()D UNIFIED SCH4UL

DISTRICT (LOS ANGELES COUNTY, CALIFORNIA) ELECTION OF 2012

GENERAL OBLIGATrON BONDS, SERI.CS A, AND ACTIONS RELATED
THERETO

WHEREAS, a duly called municipal election was held ixi the Lynwood Urnified Sc~aol District

(the "District"}, Las Angeles County (the "County"), State of California, on Navet~aber 6, 2012 {the

"Election") and thereafter canvassed pursuant to law;

WHEREAS, at the Election there was submitted to and approved by the requisite fly-eve

percent or more vote of the qualified electors of tk~e Dist~•ict a question as to the issuance and sale of

general obligation bonds of the District for the various purposes set forth in the ballot submitted to the

voters, in the maximum amount not~ta-exceed $93,aao,000, payable from the levy of an ad valor~era2 taz~

against the taxable property in the District (the "Authorization");

'WH~R~AS, pursuant to Chapter 1 ofTit~e 1, Division 1, Part l{~, of the Bducatian Code of the

State of Califoi~ia, emitted ̀ Bonds a~ Sohool Districts and Community College Districts" {the "Notes

Act"}, and in particular pursuant to the authority set forth in Section 15150 of the Act, the governing

board of a school district may, by resolution, upon such terms and conditions as it shall prescrii~e, issue

notes, an a negotiated or competitive-bid basis and maturing within a period not-to-exceed five years,

in anticipation of the sale of general obligation bonds authox~zed at the tirme such notes are issaed;

WHEREAS, pursuant to the Notes Act the proceeds from the sale of such notes shall be used

only for authorized purposes of the anticipated general obligation bonds ar to repay outstanding notes

authorized thereby;

WHEREAS, at this time the Board of Education (the "Board"} of the Dist~•ict deems it in the

best interests of the Dishict to authorize, for the purpose of providing funds to raise money far the
purposes authorized by voters o~the District at the Election, the issuance of either the first se~7es of

such notes, styled as the ̀ .`Lynwood Unified School District (Los Angeles County, California) 2Q13

General Obligation Bond Anticipation Notes" (the "2013 Notes") and/ox the first series of Bonds

under the Authorization, styled as the "Lynwood Unified School District (Los Angeles County,
California) Election of 2012 General (7bligation Bonds, Series A" (the "Bonds"), each in a principal

amount not-to~exceed thirty rnil[ion dollars ($30,OOQ,~~O), and at interest rates not to exceed the
maximum prescribed by law;

WHEREAS, the Bonds, if issued, shall be issued pursuant to tk~e provisions he~•eof az~d tha

2013 Notes, if issued, shall be issued pursuant a resolution of the Board (the "2013 Notes Resolution"}

adopted concurrently herewith;

WHEREAS, notwithstanding t11e preceding two clauses, the Board determines that the sum of

the 2013 Notes and the Bonds issued shall not exceed $30,aao,Q00;

~z_X ~_20~z Agenda Re~art 14.11
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WHEREAS, pursuant to Article ~4.5 of Chapter 3 of Part 1 of Division 2 of Title 5 of the

Gover~ntz~ent Code ofthe State of California (the "Government Code"), the Bonds are authorized to be

issued by the District for purposes set foz~h ~n the ballot submitted to the voters at the Election;

WHEREAS, this Baard desires to authorize the issuance of the Bonds in one or more sexaes of

taxable ortax-exempt bonds, and further as any combination of current interest bonds, capital

appreciation bands, or convet~tible capital appreciation bonds;

WHEREAS, the District has not filed with nor received from the County office of education

having jurisdiction over the District a qualified or negative certification zn its imost recent ax~te~ixza

financial repot~t pursuant to Section 42131 of the California Education Code;

WHEREAS, this Board desi~•es to appoint certain professionals to provide services related to

the issuance of the Bands; and

WHEREAS, all acts, conditions and things required by law to b~ dona ox performed have been

done and performed in strict confoY~mity with the laws autha~~~zing the issuance of general obtigatioii

bands of the District, and the indebtedness of the District, including this pca~posed issue of Bor►ds, is
within all limits prescribed by law;

NOW, THEREFORE, BE IT FOUND, DETERMINED AND RESOLVED BY THE

BOARD OF EDUCATION QF THE LYN't~4'OOD UNIFIED SCH~CIL DISTRACT, LOS

ANGELES COUNTY, CALIFtJRN~A, AS FOLLOWS:

SECTION 1 Authorization for Issuance of the Bonds. To raise money For the purposes

authorized by the voters of the D~sttict at the Election, and to pay all necessary legal, financial,

engineering and contingent costs in connection therewith, the Board hereby authorizes the zssuane~ of

the Bonds pursuant to Article 4.5 of Chap#er 3 of Pant t of Div[sion 2 of Title 5 of the Government

Code in one ar more series of tameable oxtax-exempt bands, r~vith appropriate designation if more than

one series is issued, and as any cor~abinatiorn of Current Ynterest, Capital Appreciation and Convertible

Capital Appreciation Bards (as defined herein), as set forth in the fully executed Band P~.irchase

Contxaet (as defined herein). The Board further orders such Bonds sold such that the Bands shall be

dated as of a date to be determined by an Autho~•ized Officer (defined herein), shall be payable upon

such tei7ns and provisions as s11all be set forth in the Bonds, and shall be in an aggregate principal

amount not-to-exceed $3~,Q00,004.

SECTION 2 Paying Agent. This Board does hereby appoint the Treasu~•et~ (as defined

herein) as the Paying Agent (defined herein} for• the Bonds o~ behalf of the District. The Treasurer is

authorized to contcac#with any third party to perform the series of Paying Agent hereunder. This

Board h~~'eby approves the payment of the reasonable fees and expenses of the Paying Agent as they

shall become due and payable. The fees and expenses of the Paying which are not laid as a oast of

issuance of the Bonds may be paid in eaoh year from ad valorem taxes levied and collected for the

paymant th~zeo~, insofar as permitted by law, including speciftcal[y by Section 15232 ofthe Education

Code.

SECTION 3 Te~rans and Conditions of Sale, The Bonds shall be sold upon the direction

oftlle Superintendent or the Chie~Business Official of the District, or such other officers or employees

of the District as the Superintendent or the Chief Business Official may designate (collectively, the

"Authorized Officers"}. The Board hereby authorizes the sale of the Bonds at a negotiated sale, which

12-1i-2012 Agenda Report 1#.91
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is determined to provide more flexibility in the fiiming of the sale, an ability to implement the sale in a

shorter time period, an increased ability to structure the Bonds to fit the needs of particular purchasers,

and a greater opportunity fox the LT~de~'wtitae (as defined hexein.} topre-market the Bonds to potential

purchasers prior to the sale, all of whzch will contribute to the Dishict's goal of achieving the lowest

overall cost of funds. 'Z'he Bo~ads sha11 be sold pursuant to the terms and conditions set forth in the

~'u~•chase Contract, as described below.

SECTION ~ Approval of Purchase Contract. The form of contract for ~urehase of the

Bands (the "Purchase Contract") by and between the Dis~tict and Piper 7affray & Co. {the

"Underwriter"), for the purchase and sale of the Bonds, substantially in the form on file with the Boarrd,

is hereby approved and the Authorized Officers, each alone, are hereby authorized and requested to

acknowledge the execution a~ such Purchase Coaatract; pxovided, however, that the rna~mum interest

xate on the Bonds sha11 not exceed. the maximum rate permitted by law and the undexw~iting discount

thereon, excluding original issue discount and expenses of the Underwriter, shall not exceed I ,S% of

the aggregate principal amount of IIonds issued. The Authorized Officers, each alone, are fur~het•
authorized to determine the principal amount of the Bonds to be specified in the P«rchase Contract fog•

sale by the District up to $30,000,000 and to enter into and execute the Purchase Coni~act with the

Underniter, ifthe conditiox►s set fo~~th in this Resolution are satisfied. The Board estimates that the
costs associated with the issuance afthe Bonds, including catnpensatian to the Unde~~vv~iter {but

excluding fees of the Bond Insurer, if any), wi11 equal approxitx~ately 2.5% of the principal amount of

the Bonds.

SECTION 5 Certain Definitions. As used in this Resohrtion, the terms set forth below

shall knave the meanings ascribed to them (unless otherwise set forth in the Purchase Contract):

(a) "Accreted Interest" means, with respect to Capital Ap~~eciation Sonds and

Convertible Capital Appreciation Bonds priox• to tlae Conversion Date, the Accreted Valua

thereof minus the Denpminatianal Amount thereof as of the date of calculation.

(b) "Accretion Rafe" means, unless otherwise provided by the Purchase Contract,

that rate which, when applied to the Principal Amount of a Capital Appreciation Bond or a
Convertible Capital Appreciation Bond prior to the Conversion Date, and compounded

semiannually on each Febivaty I and August 1, (commencing on Febi~ary I, 2013), produces

the Maturity Value on the mat~~rity date (with ~•espect to Capital Appreciation Bonds) and the
Ca:nves•sion Value an the Conversion Date (~c~vith respect to Convertible Capital Appreciation
Bonds}.

(c) "Accreted Value" means, as of the date of calculation, with respect to Capital

Appreciation Bonds and Convertible Capital Appreciation Bonds prior to the Conversion Date,

the Denominational Annount thexeof plus Accreted Interest tlxexeon to such date of calculation,
compounded semiannually on each February 1 and August 1, commencing on February 1, 20X3

(unless otherwise provided in the Purchase Contract) at the stated Accretion Rate to maturity

thereof, assuxx►ing an any such semiannual period that such Accreted Value increases in ~quaI
daily a~~ounts on the basis of a 360-day year of I2, 34-day months.

{d) "Beneficial Owner" means, when used with reference tobook-entry Bonds
registered pursuant to Section 6 hereof, the person who is considered the beneficial owner of

such Bonds pursuant to the aerangem~nts for book entry determination of ownership applicable

to the Depositary.
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(e) "Bond Insurer" means any insurance company w~►ich issues a municipal band
insurance policy insuring the payment of Principal, Conversion Value and Maturity Value of

and interest on the Bonds.

{~ °°Bond Payment Date" means, as applicable (and unless otherwise provided

by the Purchase Contract), (i} with respect to the Current Interest Bonds, Febivaty 1 and

August 1 of each yeax connenencing August 1, 2013 with respect to interest thezeon, and the

stated rnatu rzty dates thereof with respect to the Principal payments on the Current Interest

Bonds, (ii} with respect to interest on tl~e Caavei~tible Capital Appreciation Bonds, February 1

and August 1 of each year, commencing on the first February 1 or August 1 following the

respective Conversion Dates thereof, and the stated maturity dates thereof with respect #o the

Conversion Value of the Convertible Capital Appreciation Bands, and (iii) with respect to the

Capital Appreciation Bonds, the stated maturity dates thereof.

(g} "Capital Appreciation L'onds" tneaz~s tl~e Bonds the interest component of

which is compounded semiannually on each February 1 and August 1 {commencing an

February 1, 2013 (untess otherwise pzovxded is the Purchase Contract}) to maturity as shown in

the table of Accreted Value for such Bands in the Official Statement o7 Purchase Contract, as

the case maybe.

(h) "Cade" rr►eans the Internal Revenue Code of 1986, as amended. Reference to
any particular section of the Code shad be deemed to be a reference to any successor to any

such section.

(i) "Continuing Disclosure.Cei•tificate" means that certain Continuing

Disclosure Cex~tif cote executed by the District pursuant to paragraph (b){S} of Rule 1 Sc2-12

adopted by the Securities and Exchange Coxntt~ission under the Securities Exchange Act of

1934, dated as of the date of issuance of the Boads, as amended from time to time in

accordance with the provisions thareof

(j} "Conversion Date" means, r~ith respect to Convertible Capital Appreciation

Bonds, the date fxona which such Bonds bear interest on a currrent, periodic basis.

(k) "Conversion Value" means, with respect to Convertible Capital Appreciation

Bonds, the Accreted Value as of the Conversion Date.

(1) "CanveY•ti~le Capital Appreciation Bonds" means the Bonds the interest

co~npanent of which is corr►pounded seznrannually to the respective Conversion Dates thereof
as shown in the table .Acc~•eted Values for the Bonds in the Official Statement or Purchase

Contract, as the case maybe, and which bear interest fratn such respective Conversion Dates

on the Conversion Value thereof, payable semiannually on each Bond Payment Date.

(in) "Current Interest Bonds" means Y11e Bands the interest on which is payable

semiannually on each Bond Payment Date specified for each such Band as designated and

matu~~ing in the years and in the amounts set fo~~th in the Purchase Cont~•act.

(n} i~Dated Date" m~a~ns the date of initial issuance and delivery of the Bonds, or

such other date as shall appear in the ~'utchase Contract or Official Statement.
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{o} "Denominational Amount" means the initial Principal Amount of any Capital

Appreciation Bond or Convertible Capital Appreciation Bond.

(p} "Depositary" means the entity acting as securities depository for the Bonds

pursaant to Section 6(c) hereof

(q) ~°DTC" means The Depository Trust Company, New York, New York, a

limited purpose trust company organized under the laws of the State of New Yorlc, in its

capacity as the i~:itial Depository far the Bonds.

(r) "Fair Market Value" means the price at which a willing buyer would

purchase the investment from a willing seller in a bona fide, arm's length transaction

{determined as of the date the contract to purchase ar sel[ the investment becomes binding} if

tlae investment is traded an an established securities market (within the meaning of section

1273 oFthe Code) and, otherwise, the tern "Fair Market Value" means the acquisition price in

a bona fide at~n's length transaction (as refe~~nc~d above) if {i) the investment is a certificate of

deposit that is acquired rn accordance with applicable regulations under the Code, (ii) the

inveshnent is an agreement witi~ speci~ca~ly negotiated withdrrawal or reinvestment provisions

and a specifically negotiated interest rate (for example, a guaranteed investment carntract, a

£oxward supply contract or other investment agreement) that is acquired in accordance with

applicable regulations under the Code, (iii) the investment is a United States Treasury

Security—State and Local Government Series that is acquired in accordance with applicable

regulations of the United States Bureau of Public Debt, or (iv) any commingled investment

fund in which the District and related paxties da not own moxe than a ten percent (10%)

beneficial interrest therein iftt~e return paid by the fund is withoat regard to the source o~the

investment.

(s} "Holder" or "owner" means the registered owxtez of a Bond as set forth on

the regist7ration books maintained by the Paying Agent pursuant to Section 6 hereof.

(t) "~nforxnation Services" means Financial Jnformatian, Inc.'s Financial Daily

Called Bond Serviee; Mergent, Inc.'s Called Bond Department; or Standard & I'oor's J.7.

Kenny Information Seivrces' Called Bond Service.

{u) "Maturity Value" means the Accreted Value of any Capital Appreciation

Bond on its maturity date.

{v) "Nominee" means the nominee of the Depository, which maybe the

Depository, as determined from tithe to time pursuant to Section 6(e) hexeo£

(w) "Non-AMT Bonds" means obligations the interest an which xs excludable

from gross inconr~a for federal income tax purposes under Section 103(a) of the Cade and hat

txeated as an item of tiax preference under Section 57{a)(5)(C} of the Code, that are legal

investments pursuant to Section 53601 of the Government Code of the State of California.

(x) "Of~eial Statement" means the Of~eial Statennent foz the Bonds, as described

in Section X 7 hereof.

Agenda Report 14.11
12-11-2o1z Page 7 of 40



(y} "Outstanding" means, when used with reference to the Bonds, as ofany date,

Bonds theretofore issued or thereupon being issued under this Resolution except:

(i} Bonds canceled at or prior to such date;

(ii) Bonds in lieu of or in substitution far which other Bands shall have

been delivered puz'suant to Section 8 hereof; or

{iii) Bands fox• the payment or redemption of which funds or Federal

Securities in the necessary amount shall have been set aside (whetliex on or p~•iot to the

maturity or redemption date of such Bonds), in accordance with Section 14 of this

Resolution

(z) ~~Participants" means those broker~dealexs, batnks and otl~et ~nanczal

institutions fiam time to time for which the Depository holds boo7c-entry certificates as

securities depository.

(aa) Paying Agent" rr~eans, initially, the Treasurer, and afterwards any successor

thereto, acting as the authenticating agent, bond registrar, transfer agent and paying agent far

the Bonds.

{bb) "Permitted Investments" rr►eans (r) any lawful investments permitted by
Section 16429.1 and Section 53601 of the Government Code, including Non-AMT Bonds and

Qualified Non-AMT Mutual F~,inds, (u) shares in a California cannmon Iawttust established

pursuant to Title 1, Division 7, Chapter 5 of the Government Code which invests exclusively in

investments permitted by Section 53635 of the Government Cade, but without regard to any

limitations in such Section concerning the percentage ofmoneys available for investment being

invested in a pa~~tiaular type of security, (iii) a guaranteed investment conhact with a provider

rated in at least the second highest category by each Ratix►g Agency then rating the Bonds and
approved by the Bond Insurer, if any, (iv) the Local Ag~~cy Investments Fund of the California

State Treasurer, {v) the county investment pool maintained by the Treasurer of the County, and

{vi) State and Local Goveznrnent Series Securities.

(cc) "Principal" or "Principal Amount" means, with respect to ariy Current

~te~•est Band, the Principal Amount thereof, with respect to any Capital Appreciation Bond ar

Convez~tzble Capital Appreciation Bond, the Denominational Amount thereof

(dd) "Qualified Non-AM's Mutual Fund" means stock in a regulated investment

company to the extent that at least 9S% of the income of such regulated investment company is

interest that is excludable from gross income under• Section I03 of the Code and not an ite~ta of

ta~c preference under Section 57(a)(5}(C} of the Code.

(ee) "Qualified Permitted investments"' ztteans (i) Non-AMT Bonds, (ii)

Qualified Non-AMT Mutual funds, (iii) other Permitted Investments authorized by an opinion

of Bond Counsel to the effect that such investment would not adversely affect tlae tax~exempt

status of the Bonds, and (iv} Pert~aitted Investments of proceeds of the Bonds, and interest

earned on such proceeds, held not more than thirty days pending reinvestment or Bond

redemption. A guaranteed investment contract or similar investment agreement (e.g. a forward

supply contract, GIC, repo, etc.) does not constitute a Qualz~ed ~'e~mitted Jnvestrr~ent.
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(f~ "Rating Agencies" means (i) Standard & Poor's Rating Service, a Standard &

Pooz's financial Services LLC business, {ii} Fitch Ratings and (iii) Moody's Investors Service.

(gg) ~~Record Date" means the close of business on the 15th day of the month

preceding each Bond Payment Date.

(hb.) "Securities Depository" means The Depository Trust Company, SS Water

Street, New York, New York 10041, Tel: (212) 8SS-1000 or Fax. (212} 855-7320.

{ii) "Taxable Bonds" means any Bonds not issued as Tax-Exempt Bonds.

(jj) ~~Tax-Exempt Bonds" means any Bonds the interest in which is excludable

from geoss income for federal incoma tax put~oses and is not treated as an item of tax

preference for purposas of calculating the federal alternative minimum tax, as fiuther described

in an opinion of Bond Counsel suppled to the original purchasers of such Bonds.

{klc) i~Term Bonds" means those Bonds for which mandatory redemption dates

have been established in the Purchase Contract.

(Il) "Transfer Amount" means, (i) with respect to any Outstanding Current

Interest Bond, the Principal Amount, (ii} with respect to any Outstanding Capital Appreciation

Bond, the Maturity Value, and (iii) with respect to any Qutstanding Convertible Capital

App~•eciation Bonds, the Conversion Value.

(mm) ~~Treasurer" means the Treasurer and Tax Collector of the County, ar other

comparable officer of the County.

~ECTIUN' 6 Terms of the Bonds.

{a) Denomination Interest Dated Dates. The Bonds shall be issued as fully registered

bonds registered as to both Principal and interest, in the fallowing denominations: (i) with 1~espect to

the Current Interest Bonds, $5,000 Principal Amount or any integral multiple the~~eof, (ii) with xespect

to the Capital Appreciation Bands, $S,000 Maturity Value, or any integral multiple thereof, and (iii)

with respect to Convertible Capital Appreciation Bonds, $5,400 Conversian Value or any integral

multiple thereof. The Bands shall bear or accrete interest at a rate ar rates such that the interest rate

shall not exceed that authorized at the Election. The Bands will initially be registered to "Cede & Co:',

the Nominee ofthe Depository Trust Company, New York, New Yorlc.

Each Current Interest Bond shall be dated as ofthe Dated Date, and shall bear interest from the

Bond Payment Date next p~~eceding the date of authentication thereof unless it is authenticated during

the period from tk~e 16~h day of t he month next preceding a~ay Band Payment Date to that Bond

Payment Date, inclusive, in which event it shall bear interest from such Bond Payment Rate, o~ unless

it is authenticated on ox• before the first Record Date, in which eve~►t it s1~a11 beat• interest from its Dated
Date. rnterest shall be payable on the respective Bond Payment Dates and shalt be calculated on the

basis of a 360-day year of 12, 30-day months.

The Capital Appreciation Bonds shall nr~ature in the years, shall be issued in aggregate Pi7ncipal

Anr~ounts, shall have Accretion Rates and sha11 have denominations per each $5,000 in Maturity Value

as shown in the Acc~•~ted Value Table at#ached to the Official Statement or ~'urchase Contract. The

Convertible Capital ~.pprec~atian Bonds shall mature in the years, shall be issued in the aggregate
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~'r~ncipal Amounts, shall have Accretion Rats and shall knave denor~inatians per each $5,000 in

Conversion Value as shown in suc~a Accreted Value Table; provided, that in the event that the amount

shown in such Accxeted Value Table and the Accreted Value caused to be calculated by the District and

approved by the Band Insurer, if any, by application of the det'~nition of Accreted Value set forth in

Section 5 differ, the latter amount shall be the Accreted Value of such Capital Appreciatio~a Bond or

Conveitihle Capital Appreciation Bond, as applicable.

Each Capital Appreciation Bond shall be dated, and shall accrete interest from, its date of initial

delivery. Capital Appreciation Bonds will not bear interest on a current basis.

Prior to their respective Conversioxx Dates, each Convet~ible Capital Appreciation Bond shall

not beat ciu.7ent interest but will acc~~ete in value through the Conversion Date thereof, from its

Denominational Annount on the Date of Delivery thereof to its Conversion Value on the applicable

Conversion Date. From and after its Conversion Date, each Convertible Capital Appzeciation Bond

will bear current, periodic interest, and such i~atezest will accrue based upon the Conversion Value of

such Bonds at the Conversion Date. No payment will be rzxade to the Owners of Convertible Capital

Appreciation Bands on the respective Conversion Dates thereof.

(b} Redern~tion.

(i) Texms of Redemption. The Bonds shall iae subject to optional or mandatary

sinking fund redemption prior to r►~aturity as ps ovided sn the Purchase Contract or the Official
Statement.

{ii) Selection of Bonds foz Reder~aption. Whenever provision is made in this

Resolution for the optional redeanption of Bonds and less than alI Outstanding Bonds are to be

redeemed, the Pay~rtg Age~1t, upon written instruction fiom the District, shall select Bonds for

xedemptian as so directed and if not directed, in inverse ozder of maturity. Vilithin a maturity, the

~'ayitng Agent shall select Bonds far redemption as directed by the Distzict and, if not sa directed, by

tot. Redemption by lot shall be in such manrner as the Paying Agent shall determine; rop vided,

however•, that (E1.) the portion of any Current Interest Bond to be redeemed in part shall be in the

Pzincipal Amount of $5,000 or any integral multiple thereof, (B) the portion of any Capital

Appreciation Band to be redeemed in pa~~t shall be in integral multiples of the Accreted Value per

$5,000 Mafurity Value thereof, (C} arad the portion of any Convertible Capital Appreciation Bond to be

redeemed in pant shall be in integral multiples of the Accreted Value per $5,000 Conversion Value

thereof

The Purchase Contract may provide that (i) in the event that any portion of Bonds

subject to mandatory sinking fund redemption are optionally redeemed prior to maturity, the remaining

mandatory sinking fund payrxxents with respect to such Bonds shall be reduced proportionately, in

integral ~nnitiples of $5,000 principal amount, in respect of the poz~tion of such Bonds optionally

redeemed, and (ii} within a mat~~~•i~ty, Bonds shall be salected for redemption on a "Pro Rafia Pass-

Through Distt ibutiox~ of Principal" basis in accordance with DTC procedures, provided further• that,

such redemption is made in accordance with the operational arrangements of DTC then in effect,

(iii} Notice of Redemption. When redet~aptio:n zs authorized or inquired pursuant to

Section &{b) hereof, the Paying Agent, upon written instruction from the District, shall give notice (a

"Redemption Notice") of the redemption of the Bonds. Such Redemption Notice shall specify: the

Bands a~ designated portions thereof (in the case of redemption of tl~e Bonds in part but not in whole}
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which are to be redeemed, tlae date of redemption, the place or places where the redemption will be

made, including the narrte and address of the Paying Agent, the redemption pi7ce, the CUSIP numbers

(if any) assigned to the Bonds to be redeemed, the Bond numbe;s of the Bonds to be redeemed in

whale or in paid and, in the case of any Bond to be redeemed in pant only, the Principal Amount,

Conversion Value or Accreted Value of such Bond to be redeemed, az~d the original issue date, interest

rate or Accxetian Rate and statad maturity date of each Bond to be redeemed in whole or in part. Such

Rede~.aption Notice shall ~ur~her state that on the specified date there shall become due and payable

upon each Bond ox portion thereof being redeemed at the redemption price then eof, together with the

interest accrued or accreted to the redetx~ption date, and that from and after such date, interest with

respect thereto shall cease to accrue or accrete.

Notice:
The Paying Agent shall take tk~e following actions with respect to each such Redemption

{a) At least 20 but not mare than b0 days prior to the ~•edemption date, such

Redemption Notice shall be given to the respective Owners of Bands designated for

redemption by registered or certified n1ai1, postage p~•epaid, at their addresses appearing on the

Bond Register.

(b) At least 20 but not more than 60 days prior to the redemption date, such

Redemption Notice shall be given by (i} registered ax certified mail, postage prepaid, {ii}

telephonically confirmed faasimi~e transmission, ar (iii) overnight delivery service, to the

Securities Depository.

(c} At least 20 but not mare than 60 days prior to the redemption date, such

Redemption Notice sha11 be given by (i} rtegistered or certified mail, postage prepaid, or (ii)

overnight delivery service, to one of the Information Services.

A certificate of the Paying Agent or the District that a notice of redemption has been giv~z~ as

provided herein shall be conclusive as against all patties. Neither failure to receive any Redemption

Notice nor any defect in any such Redemption Notice so given shall affect the sufficiency ofthe

proceedings fox the redemption ofthe affected Bonds. Each check issued or other transfer of funds

made by tl~►e Paying Agent far the purpose of redeena~ng Bonds shall bear or include the CUSIP number
identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such check or other

t~ra~s~er.

'With respect to any notice of optional redemption of Bonds (or partiox►s thereo fl pursuant to
Section 6(b}{i) hereof, unless upon the giving of such notice such Bonds ar portions thereof shall be

deemed to have been defeased pursuant to Section 19 hereof, such notice shall state that such

redemptzon shall be conditional upon the receipt by an independent escrow agent selected by the

District on or prior to the date t"ixed for such redemption of the moneys necessary and sufficient to pay

the Principal, Conversion Value and Maturity Value of, and pzennium, if any, and interest on, each

Bonds (or portions thexeo fl to be redeemed, aid that if such moneys shall not have been sq received

said notice shall be of no force and ef~eat, no portion of the Bonds shall got be subject to redemption on

such date and such Bonds shall not be required to be redeemed on such date. Tn the event that such

notice of zedemption contains such a condition and such moneys are not so received, the redemption

shall not be made and the Paying Agent shall within a reasonable time thereafter (but in na event rater

than the date originally set for red~nnption) gir+e notice to the persarns to whom and in the manner in

which the notice of redemption was given that such moneys were not so received.
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(iv) Pat~tial Redemption of Bonds. Upon the surrender of any Bond redeemed in

part only, the Paying Agent sk~all execute and deliver to the Owner thereof a new Bond or Bonds of life

tenor and maturity and of authorized denorninatians equal in Txansfex Amounts to the unredeemed

portion of the Bond surrendered. Such partial redemption shall be valid upon payment of the amount

~~equieed to be paid to such Owner, and the District shall be reteased and discharged thereupon fiom all

liability to the event of such payment.

(v) Effect of Notice of Redemption. Notice having been given as aforesaid, and

the moneys for the rede~nptian (including the interest to the applicable date of redeanptian.}having been

set aside as provided in Section 19 hereof, the Bands to be redeenned shall become due and payable on

such date ofxedemption.

If on such redemption date, money for the redemption of all the Bands to be redeemed as

provided in Section 6(b) hereof, together with interest accrued to such redemption date, shall beheld in

trust so as to be available tlaere~ot• on such redemption date, and if notice of redemption thereof shall

have been given as aforesaid, then fca~n and a#ter such redemption date, interest with respect to the

Bonds to be redeemed shall cease to accrue or accrete and become payable. All money 1~eld far tJ~e

redemption of Bonds shall be held in trust far the account of the Owners of the Bonds so to be

rede~nrxed.

(vI} Bonds No Loner 4utstandin~. When any Bonds (or pai~tians thereo fl, which

have been duly palled for redemption prior to maturity under• the pt~ovlsions of this Resolution, or with

respect to r~vhich instructions to call fox zederr►~tian prior to maturity at the earliest redemption date
have been given to the Paying Agent, in farm satisfactory to it, and sufficient moneys shall beheld

irrevocably in t~ ust iFar the payment of the redemption price of such Bands ox paz~ians thereof, and, in

the rasa of Cuerent Interest Bonds and Convertible Capital Appreciation Bonds after the Conversion

Date, accrued interest with respect thereto to the date fixed for redemption, all as provided in this

R.esalution, then such Bonds slaall no longer be deemed Outstanding and shall be sul~ender$d to the

Paying Agent for cancellation.

All Bonds paid at maturity or redeemed prior to maturity pursuant to the provisions of

fihis Seetion. 6 sha11 be cancelled upon surrender thereof aid be deliverred to or upon the order of the

District. Ali oz• any pa~tion of a Bond purchased by the District shad be cancelled by the Paying Agent.

(c) Baalc-Entry System.

(i} Election of Book~Entc~Sys~em. The Bonds shall initially be delivered in the

fo~•m of a separate single fully~zegiste~•ed band (which may be typewritten} for each maturity date of

such Bonds in an authorized denomination (except far any odd denoaxxination Bottd). The ownership of

each such Bond shall be registered in the Bond Register (as defined below) in the name of the

Nominee, as nominee of the Depositary and ownership of the Bonds, or any portion thereof may not

thereafter be transferred excepti as provided in Section 6(c)(i)(4).

With ~espeet to book-envy Bonds, the District and the Paying Agent sha11 have na

responsibility or obligation to any Paz-ticipant or to any person on behalf of which sach a Participant

holds an interest in such book-entry Bonds. Without limiting the immediately precec[ing sentence, the

District and the Paying Agent shall have no responsibility or obligation with respect to (i) the accuracy

~f the recoxds of the Depository, the Nominee, oz any ~'ar~icipant with respect to any ownership interest

in book-entry Bonds, {ii) fhe delivery to any ~'articipant or any other person, other than an Owner as
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3. Payments and Notices to Depository. Notwithstanding any other provision of

this Resolution to the contrary, sa Iong as all C3utstanding Bonds are held in book~en#ry form

and registered in the name of the Nominee, all payrx~ents by the District ox the Paying Agent

with respect to Acoreted Value, Gonversion Valua or Principal of and pre~xiiutn, if and, ar

interest on the Bonds and alI notices with respect to such Bonds, including notices of

redemption, sk~all be made and given, respectively to the Nonninee, as provided in the Lct~e~ of

Representations or as otherwise required or instructed by the Depository and agreed to by the

Paying Agent notwithstanding any inconsistent provisions herein.

4. Transfer of Bands to Substitute Det~asitarv.

(A) The Bonds shall be initially issued as described in the Official Statement

described herein. Registered ownership of such Bands, or any po~~tions ti~ereaf, may not

thereafter be transfer~~ed except:

(X) to any successor o~'DTC or its nominee, ar of any substitute

depository designated pursuant to Section 6(c)(i}(4)(A)(2) ("Substitute Depository");

provided that any successor of DTC or Substitute Depository shall be qualified under

any applicable laws to provide the service proposed fn be provided by it;

(2) to any Substitute Deposito~~y, upon (1) the resignation of DTC

or its successor {Qr any Substitute Depository ax its successor) fiom its functions as

depository, or (2} a deterXnination by the District that DTC (or ifis successaz) is na

longer able to carry out itis functions as depository; provided that any such Substitute

Depository sk~all be qualified und~x any applicable laws to prrovide the services

proposed to be provided by it; or

(3} to any person as provided blow, upon (1) the resignation of

DTC or its sLrccessor (or any Substitute Depository or its successor) from its functions

as depository, or (2} a determination by the Distt ict that DTC or its successoz• (or

Substitute Depositary or its successor) is no longer able to carry out its functions as

depositozy.

(B) I~ the case of any t~aasfer pursuant to Section 6{c)(i){~4)(A}(1) or (2), upon

receipt of all C}utstanding Bonds by the Paying Agent, together with a written request of the

District to the Paying Agent designating the Substitute Depository, a single new Bortd, which

the Dasteict shall prepare ar cause to be prepaxed, shall be executed and delivered for each

maturity of Bonds then Outstanding, registered in the name of such successor ar such

Substitute Depository or their Nominees, as the case maybe, all as specified in such written

request of the District. In tl~e case of any transfez pursuant to Section 6{c)(i)(4)(A}(3}, upon

receipt of alI Outstanding Bonds by the Paying Agent, togethez with a written request of the

District to the Paying Agent, new Bands, which the District shall prepare or cause to be

prepared, shall be exeeu#ed and delivered in such denominations and tegis#erect in the natnas of

such persons as are requested in such written request o~ihe District, provided that the Paying

Agent shall not be required to deliver such new Bonds within a period o~ less than sixty (60)

days fain the date of receipt of such written request from the District.

(C} In the case of a partial redernptian or an advance refunding of and Bonds

evidencing a po~~tian of the Maturity Value, Conversion Value ox Principal maturing in a
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shown in. the Bond Register, of any notice with respect to book-entry Bonds, including any notice of

redemption, (iii) the selection by the Depository and its Participants of the beneficial interests in
baolc-entry Bonds to be prepaid in the event the District redeems the Bonds in part, or (iv) the payrrtent

by the Depository or any Participant ax any a#her person, of any amount with respect to Accreted
Value, Conversion Value, and Principal of, and premium, if any, ox• interest on the book-entry Bonds.
The District and the Paying Agent may treat and consider the person in whose Hoene each book-en~iy

Bond is registered an the Bond Registex as the absolute Owner of such book-entry Band foz• tine purpose

of payment of Accreted Value, Conversion Value, oz Principal of and premium and interest an and to

such Bond, for the purpose of giving notices of redemption and other matters with respect to sixth
Bond, for the propose of registering transfers with respect to such Boad, and for alI other pu~.pases

whatsoev$z. The Paying Agent shall pay aII Accreted Value, Conversion Vaiue, ax Principal of and
premium, if any, and interest a~n the Bo~~ds ornly to or upon the order ofthe respective (3wner, as shown

in the Bond Register, or his respective attorney duty authorized in writing, and all such payments shall

be valid and effective to fully satisfy and discharge the District's obligations with respect to payr~aent of
Accreted Value, Conversion Value, or Principal af, and premium, if any, and interest an the Bonds to
the extent of the sum or sums so paid. No person other than an Owner, as showy in the Bond Register,

shall receive a certificate evidencing the obligation to make payments of Accreted Value, Conversion
Value, or Pririeipal of, and preraiuzx~, of any, anal interest on the Bands. Upon delivery by the
Depository to the Owner and the Paying Agent, of written notice to the effect that the Depository has

determined fio substitute a new nominee in dace of the Nominee, and subject to the provisions herein

witk respect to the Record Date, the word Nominee in this Resolution shall refer to such nominee of the
Depository.

1. Delivery of Letter of Representations. Zn oxdet• to qualify the book-entry Bonds
for the Depository's book-entry system, the District and the Paying Agent shall execute and
deliver to the Depository a Letter of Representations. The execution aid delivery of a Letter of
Representations shall not in any way impose upon the District ar the Paying Agent any
obligation whatsoever with respect to persons having interests in such boom-entry Bonds other
than the Owners, as shown on the Bond Register. By executing a Letter of Representations, the
Paying Agent shall agree to take all action necessary at all tina~s so that the District will be 'rn
compliance with all representations of the District i~~ such Letter of R.eprresentations. In
addition to the execution and delivery of a Letter of Representations, the District and the
Paying Agent shall fake such other actions, Hat inconsistent with this Resolution, as are
reasonably necessary to qualify book-envy Bonds for the Depositazy's boalc-entry program.

2, Selection of Depository. In the event (i) the Depository determines not to
continue to act as securities depository for book-entry Bor►ds, or (i~) the District determines that
continuation ~f the book-entry system is not in the best interest of the Beneficial Owners of the

Bonds or the District, then the District will discontinue the book-entry system with the
Depository. If the DisfiicC determines to replace the Depository with another qualified
securities depository, the District shall prepare or direct the preparatiatx of a new single,
sepAZate, fully zegistered bond for each ~nnaturity date of such Outstanding boalc-entry Band,
registered in the name of such successor or substitute qualified securities depository or its
Nominee as provided in subsection (4) hereof If the District fails to identify axxat}~er qualified

securities depository to replace the De~ositozy, then the Bonds shall no longer be restr€cted to
being r egistered in such Bond Register in the narn.~ of the Nominee, but shall be registered in
whatever name ar names the Owne~•s transferring ar exchanging such Bonds shall designate, in

accordance with the provisions of this Section 6(c).
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particular year, DTC ox its successor (ox any Substitute Depositazy ox ats successor} shall make

an appropriate notation on such Bonds indicating the date and axnounfs ofsuch reduction in

Conversion Value, Maturity Value ar Principal, in form acceptable to the Paying Agent,. alt in

accordance with the Letter of Representations. The Paying Agent shall not be liable for such

Depositozy's failure to make such notations or errors in malting such natatio~ns.

(D} The District and the Paying Agent shall be entitled to heat the person in whose

name any Bond is registered as the Owner thereof for all purposes of this Resolution and any

applicable laws, ~.otwithstanding any notice to the contr any received by the Paying ~.g~n~,t or the

Dist ict; and the District and fihe Paying Agent shall not have responsibility for transmitting

payments to, communicating with., notifying, or otherwise dealing with any B~ne~cial Owners

ofthe Bonds. Neither the Dzstcict nor the Paying Agent shall have any responsibility or

obligation, Ieg~l or otherwise, to any such Beneficial Owners or to any other party, including

DTC or ifs successor (ar Substitute Depository ar its successor}, except to the Owner of any

Bands, and the Paying Agent may rely conclusively on its records as to the identity of the

Owners of the Bonds.

SECT~UN 7 Execution of the Bonds. The Bonds sha11 he signed by the Pt~esident afthe

Board, or other member of the Board authorized to sign on behalf of tl~e 'resident by resolution

thereof, by their manual ar facsimile signature and countersigned by the manual or facsimile signature

of the Secretary of the Board, ali in them official capacities. No Bond shall be valid or obligatory for

any purpose or shall be entitled to any seeu~•ity ar benefit under this Resolution unless and until the

certificate of authentication pi7nted on the Bond is signed by tha Paying Agent as authenticating agent.

Authentication by fhe Paying Agent shall be conclusive evidence that the Boyd so authenticated has

been duly issued, signed and delivered und~t this Resolution and is etatitled to the security and benefit

of this Resolution.

SECTION 8 Paying Agent; Tra~asfer and Exehan~e. So long as any of the Bonds

remains Outstanding, the District will cause the Paying Agent to maintain and keep at its principal

office all baolcs and zecards necessary for the registration, exchange and transfer of the Bonds as

pxovided in this Section. Subject to the provisions of Section 9 below, the pereson in whose name a

Bazad is registered on the Bond Register shall be regarded as the absolute Owner of that Bond for all

purposes of this Resolution. Payment of or on account of the Principal, Conversion Vaiue, or Accreted

Value of and premium, if arty, and interest on any Bond shall be trade only to or upon the o~•der of such

C}wner; neither the Aistrict nor the Faying Agent shall he affected by any notice to the contrary, but the

registration x~aay be changed as provided in this Section. All such paytx~ents shall be valid and effectual

to satisfy and discharge the District's liability upon the Bonds, including interest, to the extent of the

amount ox amounts sa paid.

Any Bond maybe exchanged far Bonds of like series, tenor, maturity and Txansfer Amount

upon presentation and surrender at the principal office of the Paying Agent, together with a request for

exchange signed by the Owner or by a person legally empowered to do so in a form satisfactory to the

Paying Agent. A Bond may be transferred on the Band Register only upon presentation and surrender

of the Bond at the principal office of the Paying Agent together with. an assignment executed by the

Owner or by a person legalty empowered to do so in a form satisfactory to the Paying Agent. Upon

exchange or transfer, ~e Paying Agent shall complete, authenticate and deliver a new bond or bonds of

like tenor and of any authorized denomination or denominations requested by the {)caner equal to the

Transfer Amount o~the Bond surrendered and bearing ox accruing interest at the sanne rate and
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maturing an the same date. Capital .App~'eciation Bonds, Convertible Capital Appreciation Bonds and

Cut~ent Interest Bonds may not be exchanged for ane another,

If any Bond shall become mutilated, the T}isYrict, at the expense of t1~e Owner of said Bond,

shall execute, and the Paying Agent shall thereupon authenticate and deliver, a new Bond of tike series,

tenor, maturity and Transfer Amount in exchange and substitution for the Bond so mutilated, but only

upon surrender to the Paying Agent of the Bond so xx►utilated. If any Band issued heieunde~• shall be
lost, destroyed ar stolen, evidence of such loss, destructtan or theft maybe submitted to the Paying

Agent and, if such evidence be satisfactory to the Paying Agent and indemnity for the Paying Agent

-and the District satisfactory to the Paying Agent shall be given by the Owner, the District, at the

expense of the Owner, shall execute, and the Paying Agent shall thezeupoa authenticate and deliver, a

new Bond of like series, tenor, rnatut ity and Transfer Amount in lieu of and in substitution for the Bond

so lost, destroyed a~• stolen (ar if any such Band shall have matured or shall have been called for

rede~nptzon, instead of issuing a substitute Bond the Paying Agent may pay the same without suz~ra~.der

therreaf upon ~•eceipt of indemnity satisfactory to the Paying Agent and the District). Tlie Paying Agent

may require payment of a reasonable fee for each new Band issued under this paragraph and o~tl~e

expenses which may be incurred by the District and the Paying Agent.

If signatures on behalf of the Distract aze required in aannection with an exchange or transfer,

the Paying Agent shall undextalce the exchange ar transfer of Bonds only after the new Bonds are

signed by the authorized officers of tree District. In all cases of exchanged or transferred Bonds, the

District shall sign and the Paying Agent shall authenticate and deliver Bonds in accordance. with the

provisions ofthis Resolution. All fees and costs of transfer shall be paid by the requesting patty.

Those charges may be required to be paid before the procedure is begun for the exchange or transfer,

All Bonds issued upon any exchange or transfer sha11 be valid obligations of the District, evidencing

the same debt, and entitled to the same security and benefit under this Resolution as the Bands

surrendered upon that exchange or transfer.

Any Bond sureendered to the Paying Agent for payment, retirement, exchange, replacement or

ttans£e~~ shall be cancelled by the Paying Agent. The Dishict may at anytime deliver to the Pay~r~g

Agent for cancellation any previously autk~enticated and delivered Bands that the District may have

acquired in any manner whatsoever, az~d hose Bonds shall be promptly cancelled by the Paying Agent.

Written reports of tk~a surrender and cancellation of Bonds shall be made to the District by the Paying

Agent as requested by the District. The cancelled Bonds shall be retained for three years, then returned

to the DisL~ict or deshoyed Uy the Paying Agent as directed by the District,

Neither the District not• the ~'aying Agent will be required (a} to issue or transfer any Bonds

during a period begiruaing with the opening of business an the I6th business day next preceding either

any Bond Payment Date or any date of selection of Bonds to be redeemed and ending with the close of

business an the Bond Payment Date ox any day an which the applicable notice of redeir►ption is given
or {b) to transfez~ any Bonds r~vhich have been selected or called for redemption in whole or in paid.

SECTION 9 Payment Payment of interest on any Cutxent Interest Bond ox Convertible

Capital Appreciation Band after its respective Conversion Date, shall be made on any Bond Payment

Date to the parson appearing on the z~egistration books of the Paling Agent as the Owner thereof as of

the Record Date immediately preceding such Bond Payment Date, such interest to be paid by wire

transfer or check mailed to such Owner on the Bond Payment Date at his address as it appears on such

registration baolcs or at such other address as he may have filed vvith the Paying Agent for that purpose

on or bet'ore the Record Date. The Owner in an aggregate Principal Amount, Conversion Value or
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Maturity Value of fJne Million Dollars ($1,000,000) or more may ret~uest in writing to the Paying

Agent that such Owner be paid interest by wire transfer to the bask and account number on fle with the

Paying Agent as of the Record Date. The Principal, and redemption premiums, if any, payable on the

Cuz~rent Interest Bonds, the Accreted Value and redetxaption premiums, if any, on the Capital

Appreciation Bonds, and the Accreted Value, Conversion Value and redemption premiums, if any, o;~

Convertible Capital Appreciation Bonds shall be payable upon maturity az redemption upon surrender

at the principal office of the Paying Agent. The Accreted Value, Conversion Value and Principal of,

and premiums, if any, and interest on, the Bonds shall be payable in lawful money of the United States

o£ America. The Payi~tg Agent is hereby authozxzed to pay the Bonds when duly presented for payment

at maturity, arzd to cancel all Bonds upon payment thereof. The Bonds are general obligations of the

District and da nat constitute an obligation of the County except as prrovided in this Resolution, No

pant of any fund of the County is pledged or obligated to the payment of the Bonds.

SECTYlJN 10 Forms of Bonds. The Bonds shall be in substantially the farciv~ as set forth

in Exhibit A hereto, allowing those officials executing the Bonds to txxalce the insertions and deletions

necessary to conform the Bands to this Resolution and the Purchase Contract.

SECTIQN i1 Del►very of Bonds. The proper officials of the District shall cause the Bonds
to be prepared and, following their sale, shall have the Bonds signed and delivered, together with a true

transcript of proceedings vsrith reference to the issuance of the Bonds, to the Undel~iters upon

payment of the purchase p~•ice therefor.

SECTYQN 12 Deposit of Proceeds of Bonds. {a) The purchase price received from the

Undexwt•iters pursuant to the Purchase Contract, to the extent of the Principal Amount thereof, shall be

paid to the County to the credit of the fund hereby authorized to be created to be known as the

"Lynwood Unified School Dishict Election of 2012 General Obligation Botads, Series A Building

Fund" (the "Building Fund"} of the District, shall be kept separate and distinct fronr~ a1I other District

and County funds, and those proceeds shall be used solely for the purpose for which the Bonds are

being issued and provided further that such proceeds shall be applied solely to the purposes authorized

by the voters of the District at the Election. The County shall have no responsibility fox assuz~ng the

proper use of the Bond. proceeds by the District. The Building Fund may contain subaccounts if the

Bonds are issued in more than one series. The purchase price received fior►a the Unde~•writei pursuant
to the Purchase Contract, to the extent of any acci~aed intexest and any net original issue premium, shall

be kept separate and apart in t11e fund hereby authorized to be created and designated as the "Lynwood

Unified School District Election of 2012 General Obligation Bonds, Series A Debt Service Fund" (the

"Debt Service Fund") fax the Bonds and used for payment of Aocreted Value, Conversion Value, ar

Principal of and interest an the Bands, and for no other purpose. Jnterest earnings on monies held in

the Building Fund shall be retained in the B~iilding Fund. Interest earnings on nnonies held in the Debt

Service Fund sha11 be retained in the Debt Servrce Fund. Any excess proc~sds of the Bands not needed

for the authorized purposes set forth herein for which the Bonds are being issued upon written notice

from the Dishict shall be t~ansfeired to the Debt Service fund and applied to the payment of Accreted

Value, Conversion. Value ar Principal of a;nd interest an the Bonds. If, after payment its full of tl~e

Bonds, there remain excess proceeds, any such excess amounts shall be transferred to the general fund

of the District.

The costs of issuance of the Bonds are hereby authorized to be paid either from premium.

withheld by the Underwriter upon the sale of the Bonds, or from the Principal Annout~t of the Bonds

received from the Underwriter. To the extent casts of issuance are paid frarn such Principal Amount,

the District, rr►ay direot that a pa~~tion thereof, in an amount not-to-exceed 2.0% of such Principal
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Amount, in lieu of being deposited into the Builditag ~uzad, be deposited in a casts of issuance account

to be held by a fiscal agent of the Distz~ict a~~ointed for such purpose.

{b) Moneys in the Debt Service Fund and the Building Fund shall be invested at the written

di~•~ctian of the District, and after consultation with the County, in Permitted Investments. If at the time

of issuance the District determines to issue the Bonds as Tax-Exempt Bands without regard to the

Internal Revenue Code "temporary period" restrictions, all investment of Bond ptoeeeds shalt be

subject to paragraph (1) below; and the District, in consultation ~c~vith the County, may provide for an

agent fo assist the County in investing funds pursuant to paragraph (1) below. If the Disfi~ict fails to

direct the County or its agent, as tlae case maybe, the County or its agent shall invest or cause the funds

in the Building Fund to be invested in Qualified Pei7nitted Investments, subject to the provisions of

paragraplx (1) below, until such tune as the District provides wx•itten direction to invest such funds

otherwise, Neither the County nor its off cers and agents, as the case may be, shall have any

responsibility or obIigatian to determine the tax consequences of any investment. The interest earned

on the moneys deposited to the Building Fund shall be applied as set foi-~h in subparagraph (1)(C}

below:

(1) Covenant Rewarding Investment of Proceeds.

{A) Per~aitted Tnveshnents. Beginning on the delivery date, and at all times

until expenditure far authorized purposes, not less than 9S% of the proceeds of the

Bonds deposited in the Building Fund, including investment earnings thereon, will be

invested in Qualified Permitted Investments which are rated in at least the second

highest rating categofy by one of the three Rating Agencies, Notwithstanding the

preceding provisions of this Section, for purposes of this paragraph, amounts derived

from tie disposition or redemption of Qualified Peixr~:itted Investments and held

pending reinvestment or redemption far a period of not moxe than 30 days may be
invested ir1 Permitted Investments. The District hereby ati~thorizes investments made

pursuant to this Resolution with maturities exceeding five years.

(B) Recordlcee~in~ and Monitoring Relating to Building Fund.

i. Information Re a~ rdin~ Permitted Investrnents. The Disteict

hereby covenants that it will record ar cause to be recorded with respect to each
Permitted Investment in the Buitding Fund the following information: purchase date;
purchase price; infoY~nation establishing the Fair Market Value of such Permitted
Investment; face annaunt; coupon rate; periodicity of interest payments; disposition

pz~ce; disposition date; and any accrued interest z~eceived upon. dispositao~a.

ii. Information in Qualified Non-AMT Mutual Funds. The

District hereby covenants that, with z'espeet to eaoh investment of proceeds of the

Bonds in a Qualified Non-AMT Mutual Fund pursuant to paragraph (1}{A) above, in
addition to recording, or causing to be recorded, the in~a~mation set forth in paragraph

{1){B){i) above, it will xe#ain a copy of each IRS information reporting foi~n and

account staterrxeat pzovided by such Qualified Non-AMT Mutual Fund.

iii. Monthly Inves~nent Fund Statements. The District covenants

that it will obtain, at the beginning of each month fallowing the delivery date, a
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statement of the investments in the Building Fund detailing the nature, amount and

value of each investment as of such statement date.

iv, Retention of Records. The District hereby covenants that it

will retaita the tecards referred to in parragraph (1}(B}(i} and each IRS infornnatxon

reporting form refei7ed to in paragraph f l}{B)(ii) with its books aid records v~tith

xespect to the Bonds until three years following the Iast date that any obligation

comprising the Bands is retired.

(C) Interest Earned on Permitted Investments. The interest earned on the

moneys deposited ~n the Building Fund shall be deposited in the Building Fund and

used for the purposes of that fund.

Except as required to satisfy the requirements of Section 1~8(fl of the Code, interest earned on

the investment of moneys held in the Debt Service Fund shall be retained in the Debt Sezvice fund and

used by the County to pay the Accreted Value, Conversion Valve or P~•incipal of and interest on the

Bonds when due.

SECTrON 13 ~2.ebate FWnd. The faliowi~g provisions shall apply to any Bonds issued as

Tax-Exempt Bonds.

(a) The District shalt create and establish a special fund designated the Lynwood Unified

School. District Election of 2012 General Obligation Bonds, Series A Rebate Fund" {t1~e "Rebate

Fund"). All amounts at any time an deposit in the Rebate Fund shall be held in trust, to the extent

required to satisfy the requirement to male rebate payments to the United States {the "Rebate

Requirement"} pursuant to Section 148 of the Code, and the Treasury Regulations promulgated

thereunder (the "Treas~.uy Regulations"}. Such amounts shah be free and clear of any lien hereunder

and shall be governed by this Section and by the Tax Gerti~icate to be executed by the Dishict in

connection with the Tax-Exempt Bands {the "Tax Cexti~cate"}.

(b) Within 45 days of the end of each fifth Bond Year (as such team is defined in the Tax

Certificate}, (1} the District shall calculate ox cati►se to be calculated with respect to tie Bonds the
amount that would 6e considered the "z~ebate amount" within the meaning of Section I.I48-3 of tie

Treasury Regulations, using as the "computation date" fog• this purpose the end of such Bond Xear, and

(2) the Distr~at shall deposit to the Rebate Fund from amounts on deposit in tl~e other funds established

hereunder or from other District funds, if and to the extent required, amounts suf~cier~t to cause the

balance in the Rebate Fund to be equal to the "rebate amount" so calculated. The District shall not 6e

required to deposit any amount to the Rebate Fund in accordance with the preceding sentenca, if the

amount on deposit in tl~e Rebate Fund prior to the deposit required to be made under this subsection (b)

equals or exceeds the "rebate amount" calculated in accordance with the preceding sentence. Such

excess maybe withdrawn fiorn tk~e Rebate Fund to the extent permitted under subsection (g) of this

Section. The District sha11 not be required to calculate the "rebate amount" and shall not be required to

deposit any amount to the Rebate Fund in accordance with this subsection (b), with respecE to alI or a

portion of the proceeds of the Bands (including amounts treated as proceeds of the Bonds) (1) to tk~e

extent such proceeds satisfy tlae expenditure requirements of Section 1~48(~(4}(B) or

Section l 48{ fl(4}(C} of the Code or Section 1.14&7(d} of the Treasury Reguiatzo~as, whichever is

applicable, and otherwise qualify fox the exception to the Rebate Requirement pursuant to whichever of

said sections is applicable, (2} to tha extent such proceeds are subject to an election by the District

under Section 148(~}(4)(C)(vii) of the Code to pay a one and one-half percent {l'/2%) penalty in Nett of
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arbitrage rebate in the event any of the percentage expenditure requirements of Section 148(fl(~)(C) are

not satisfied, or (3) to the extent such proceeds qualify for the exception to arbitrage rebate under
Section 148{ fl(4)(A)(ii) of the Code for amounts in a "bona fide debt service fund." In such event, and

with respect to such amounts, the District shall not be required to deposit any amount to the Rebate

Fund in accordance with this subsection (b).

(c) And funds remaining in the Rebate Fund after redemption of all the Bands and any
amounts described in paragraph (2} of subsection (d) of this Section, ar provision made tiherefor
satisfactory to the Distx ict, including accrued interest, sha11 be remitted to the District.

{d} Subject to fihe exceptions contained in subsection (b} of this Section to the requirement
to calculate the "rebate amount" ay~d matte deposits to the Rebate Fund, the District shall pay to the
United States, ~i onx amounts an deposit in the Rebate Fund,

(1) nat Iater than 60 days after the end of (i) the fifth Bond Year, and (ii) each fifth
Bond Year thereafter, an amount that, together with all previous rebate payments, is equal #o at

least 90% o~the "rebate amount" calculated as of the end of such Bond Yeas• its accordance
with Section 1.148-3 of the Treasury Regulations; and

{2} not later than b0 days after the payment of all Bonds, an azxxount equal to I OU%
of the "rebate amount" calculated as of the date o£ such payment {and any income attributable
to the "rebate amount" detezmined to be due and payable) in accordance with Section 1.148-3
of the Treasury Regulatio~as.

(e} In the event that, prior to the time any payment is required to be made from the Rebate
Fund, the amount in the Rebate Fund is not sufficient to male such payment when such payment is
due, the District shall calculate (or have calculated} the amount of such deficiency and deposit an
amount egaal to such deficiency into the Rebate Fund prior to the time such payment is due.

(~ Each payment required to be made pursuant to subsection (d) of this Section shall be
made to the Infernal Revenue Service, an or before the data on which such payment is due, and shall be
accompanied 6y Internal Revenue Sez~vice Form 8038-T, such form to be prepared ar caused to be

prepared by the District.

(g) In the event that immediately following the calculation required by subsection (b) of
this Section, but pr for to any deposit mach under said subsection, the amount on deposit in the Rebate

Fund exceeds the "rebate amount" calculated in accordance with said subsection, the District may
withdraw the excess fiom the Rebate Fund and credit such excess to the Debt Service Fund.

(h) The District shall retain records of all determinations made hereunder until three years
after the aamplete retirement of the Bonds.

(i} Notwithstanding anything in this Resolution to the cantx~ac~y, the Rebate Requirement
sha11 survive the payment in full ox• defeasanoe of the Bonds.

SECTION 14 Security for the Bonds. There shall be levied on all the taxable property in
the District, in addition to atl o#her taxes, a continuing direct ad valor̂ enz tax annually dur ing the period

the Bonds are Outstanding in an amount sufficient to pay the Principal, Canversian Value and Accreted

Value of and interest on the Bonds when due, which moneys when collected will be placed in the Debt
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Service Fund of the District, which fund is hereby desigtaated £ar the payment of fihe Principal,

Conversion Value and Accreted Value of and interest on the Bonds when and as the same fall due, and

for no other purpose.

The moneys in the Debt Service Fund, to the extent necessary to pay fhe Principal, Conversion

'~`alue and Accreted Value of and interest ox~ the Bonds as the same become due and payable, shah be

transferred by the Treasurer to the Paying Agent which, in turn, shall pay such tnaneys to DTC to pay

such Principal, Conversion Value Accreted Value and int~r~st. DTC will thereupon mal{e payments of

Principal, Conve~•sion Value and Accreted Value of and inteiest on the Bonds to the DTC Pax~ticipazxts

who will thereupon naalce payments of such Principal, Conversion Value, Accreted Value and interest

to the Beneficial 4vvners of the Bonds. Any z»oneys remaining in the Debt Service Fund a$er the

Bands and the interest thereon have been paid in full, or provision for such payment has been made,

shall be transferred to the general fund ofthe District, pursuant to the Education Code Section 15234.

SECTION 15 Arbitrage Covenant. The District covenants tJaat it will restrict the use of

the proceeds of the Bonds in such manner and to such extent, if any, as tnay be necessary, so that the

Bonds will not constitute a~•bitcage bonds under Section 148 of the Code and the applicable regulations

prescribed thereunder or any predecessor section. Calculations far determining arbitrage requirements

are the sole responsibility of the Dishict.

SECTION 16 Condffians Precedent. The Baacd deter~t►ines that all acts and conditions
necessary to 6e performed by the Board or to have been met precedent to and in the issuing of the

Bonds in order to make them legal, valid and bindizxg general obligations of the Dishict have been

performed and have been met, or will at the time of delivery of the Bonds have been pet~£ormed and

have been r~aet, in regular and due form as required by law; and that na statutory or constitutional

limitation of indebtedness or taxation will have been exceeded in the issuance of the Bonds.

SECTION 17 Official Statement. The Preliminary Official Statement re]ating to the

Bonds, substantially in the fo~na on ale with the Board is hereby apprcoved and the Authorized Officers,

each alone, are hereby authorized and directed, for and i~ the name and on behalf of the District, to

deliver such Preliminary Official Statement to the Underwriter to be used in connectioza with ttae

offering and safe of the Bonds. The Authorized Officers, each alone, axe hez~eby authorized and

directed, for and in the name and on behalf of the District, to deem the Preliminary 4fFicial Statement

"final" pursuant to 15c2-12 of the SecuriCies Exchange Act of I934, prior to ifs distribution and to

execute and delivez• to the Underwt~iter a final O~~cial Statement, s~xhstantially in the form of the

Preliminary D~icial Statement, with such changes therein, deletions th~ze£zot~ and modifications

thereto as the Authorized Officer executing the soma shall approve. The Underwriter is hereby

antho~•ized to distribute copies of the Preliminary Official Stateax►ent to persons who maybe interested
in the purchase of the Bonds and is directed to deliver copies of any final Official Stateraaent to the

purchasers of the Bonds. Execution of the Official Statement shall conclusively evidence the District's

approval ofthe OfFicial Statement.

SECTION l.8 7nsarance. In the event the District purchases bond insurance far the Bonds,

and to the extent that the Bond Insurer makes payment of the Principal, Conversion Value at• Acc~~ated

Interest or of interest on the Bonds, it shall become the Owner of such Bonds with the right to payment

of such Principal, Conversion Value, Accreted Interest or interest, and sha11 be fully snbrogated to all of

the Owners' rights, including the Owners' rights to payment thereof. To evidence such subrogation {i}

in the case of subrogation as to claitxas that were past due interest companen~ts, the Paying Agent shall

Hate the Bond Insurer's rights as subrogee on the registration books for the Bonds maintained by the
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Paying Agent upon receipt of a copy of the cancelled check issued by the Bond Insurer for the payment

of such interest to the Owners of tl~e Bonds, and (ii) in the case of subrogation as to claims for past due

Principal, Con~ez~sion Value ar Accreted Value, the Paying tlgent shall note the Band Insurer as

subrogee on the registration books for the Bonds maintained by the Paying Agent upon surrender of the

Bonds by the Owners thereof to the Bond Insurer or the insurance trustee for the Bond Insurer.

SECTION 19 Defeasance. Ali or any portion of the Outstanding rnatw~ities of the Bonds

maybe defeased pt7or to maturity in the following ways.

(a) Cash: by ixtevocably depositing with an zt~:dependent escrow agent selected by

the District an amount of cash which together with amounts transferred from the Debt Service

Fund is sufficient to pay all Bonds Outstanding and designated for defeasaalce (including all

Principal thereof, accreted or accrued interest thereon and redemption premiums, if any} at ar

before their maturity date; or

{b) Goveriunent Obligations: by irrevocably depositing with an independent

escrow agent selected by the District noncallable Government Obligations together with cash,

if required, in such amount as will, in the opinion of an independent cet~tified public accountant,

together with interest to accxus the~ean and zx~oneys tcansfe~red From the Aebt Sexvice Fund, be

fially sufficient to pay and discharge all Bands Outstanding and designated for defeasanoe

(including all Principal thereof, accreted or accrued interest thereon and redemption premiums,

if any) at ar before their maturity date;

then, notwithstanding that any of such Bonds sha11 not have been surrendered for payment, all

obligations of the District with respect to all such designated Outstanding Bonds shall cease and

terminate, except only the obligation of the independent escrow agent selected by the Dishrat to pay or

cause to be paid from funds deposited pursuant to paragraphs (a) or (b) of this Section, to the Owners of

such designated Bonds x-~at so surrendered and paid all sums due with respect the~•eta.

For purposes of tk~is Section, Government Obligations shall mean:

Direct and general obizgations of the United States of America, o~• obligatia~s that a~•e
unconditional]y guaranteed as to principal and interest by the United States of America (which

may consist of obligations of the Resolution Funding Corporation that constitute interest strips),

or "prerefunded" municipal obligations rated in the highest ~•ating category by Moady's

Investors Service ("Moody's"} or Standard & Foor's Ratings Services, a Standard & Poor's

Financial Services LLC business ("S&P"}. In the case of direct and general obligations of the

United States of America, Gavern~.aatat Obligations shall include evidences of dixect ownership

of p~opax-tionate interests in future interest ar principal payments of such obligations.

Investments in such proportionate interests must be limited to circumstances where (i} a bank

or dust company acts as custodian and holds the underlying United States obligations; (ii} the

owner of the investment is the real party in interest and has the ~•i~ht to proceed directly and

individually against the obligor of the underlying United Stafies obligations; and (iii} the

underlying United States obligations axe held i~;n a special account, segregated ~ro~n the

custodian's general assets, and a~•e not available to satisfy any claim of tha custodian, any

person claiming through the custodian, or• any person to whom the custodian may be obligated;

provided that such obligations are rated or assessed "AA.A" by S&P or "Aaa" by Moody's.
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SECTION ZQ Nonliabiiity of County. Notwithstandinganything to the cant~~axy contained

herein, in the Bonds or in any other document mentioned herein, neith~x the County, nar its officials,

officers, employees or agents shall have any liability hereunder o~ by reason hereof or in connection

with the #ransactions contemplated hereby, the Bonds are not a debt of the Caun~y or a pledge of the

County's full t'aith and ezedit, and the Bonds and any liabitxty in connection therewith shall be paid

solely fiom ad valorem taxes lawfully levied to pad the Principal, Conversion Value and Ma#uxity

Value of ox interest on the Bonds.

SECTION 21 Indemni~eation of County. The District shall defend, indemnify and hold

harmless the County, its officials, af~cers, agents and employees ("Indemnified Pax~tzes") against any

and all losses, claims, damages or liabilities, joint or several, to which such Indemnified Parties may

become subject based in whole or in paid upon any acts or omission related to the Bands, except with

regard to the County's responsibilities under Section 23 hereof. The Uist~ict shall also reimburse the

Indemnified ~'arties for any legal or other costs and expenses incuimed in connection with investigating

or defending any such claims of liabilities, except r~+ith regard to the County's responsibilities under•

Section 23 hereof.

SECTION 22 Reimbursex►aent off' County Costs. The District shall rei~nbutse the County
far ail costs and expenses uicurred by the County, its officials, officexs, agents and employees in

issuing or otherwise in connection with the issuance of the Bonds.

SECTION 23 Request to County to Le~Tax. The Board of Supervisors and officers of

the County are obligated by statute to pzovide for the levy and collection of ad valorem property taxes

in each year sufficient to pay all Principal, Maturity Value, Conversion Valus of and interest coming

due on the Bonds in such year, and to pay from such taxes all amounts due an the Bonds. The District

hereby requests the Board of Supervisors to annually levy a tax upon alI taxable property in the District

sufficient to pay all such Principal, Maturity Value, Conversion Value and interest coming due on the

Bonds in such year, and to pay from. such taxes all amounts due on the Bonds.

SECTION 24 Other Aetioz~s. (a) t~f~icers ofthe Board and District officials and staff are

hereby authorized and directed, jointly and severally, to do any and all things and to execute and

deliver any and alt docuzx~ents t~vhich they may deem. necessary or advisable in order to proceed with

the zssuance of the •Bonds and otherwise cazmy out, give effect to and comply with the terms and intent

of this Resolution. Such actions heretofaze taken by such officers, officials and staff are hezeby

rated, confirmed and approved.

(b} The Board het~eby appoints Piper Jaffrey & Co., as the Underwriter a~►d Stcadling
Yocea Carlson & Routh, a Professional Corporation, as Bond Counsel and Disclosure Counsel, all with

respect to the issuance o~t1~e Bands.

(c} Notwithstanding any other provisions contained herein, the provisions ot'this

Resolution as they relate to the Bonds maybe amended by fihe Purchase Contract az~d the 0£~cial

Statement.

SECTION 25 Resolution fo Coaniv Treasurer and Tax CollectoY•. The Secretary to this

Boaxd is hereby duected to provide a certified copy of this Resolution to the Treasurer immediately

following its adoption.
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SECTION 26 Continuing Disclosure. The District hereby covenants and agrees that it will

comply with and carry out all of the provisions of that certain Continuing Disclosure Certificate

executed by the District and dated as of the Dated Date, as originally executed and as it may be

amended from time to time in accordance with the terms thereof. Any Bond Holder may take such

actions as may be necessary and appropriate, including seeking mandate or specific performance by

court order, to cause the District to comply with its obligations under this Section. Noncompliance with

this Section shall not result in acceleration of the Bonds.

SECTION 27 Effective Date. This Resolution shall take effect immediately upon its

passage.

SECTION 28 Further Actions Authorized. It is hereby covenanted that the District, and

its appropriate officials, have duly taken all actions necessary to betaken by them, and will take any

additional actions necessary to be taken by them, for carrying out the provisions of this Resolution.

SECTION 29 Recitals. All the recitals in this Resolution above are true and correct and

this Board so finds, determines and represents.

PASSED, ADOPTED AND APPROVED this 11th day of December, by the following vote:

AYES: MEMBERS

NOES: MEMBERS

ABSTAIN: MEMBERS

C1]

ABSENT: MEMBERS ~

"' t

President of ion
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SECRETARY' S CERTIFICATE

I, Edward Velasquez, Secretary to the Board of Education of the Lynwood Unified School

District, Los Angeles County, California, hereby certify as follows:

The foregoing is a full, true and correct copy of a Resolution duly adopted at a regular meeting

of the Board of Education of said District duly and regularly and legally held at the regular meeting

place thereof on December 11, 2012, of which meeting all of the members of the Board of said District

had due notice and at which a quorum was present.

I have carefully compared the same with the original minutes of said meeting on file and of

record in my office and the foregoing is a full, true and correct copy of the original Resolution adopted

at said meeting and entered in said minutes.

Said Resolution has not been amended, modified or rescinded since the date of its adoption,

and the same is now in full force and effect.

Dated: December 11, 2012

a ' of the Lynwood
Unified School District
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FORMS OF BONDS

{Foam of Current Interest Bond)

REGISTERED REGISTERED

NO. ~

LYN-WOOD UNIFIED SCI~O(3L DISTRICT
(LOS ANGELES COUNTY, CALIFORNIA)
ELECTION OI' 2012 GENERAL OBLIGATION BONDS, SERIES A

INTEREST RATE: MATURITY DATE: DATED AS Off': CUSIP

%per annum Aixgust 1, , 2013

REGISTERED OWNER: CEDE & CO.

PR.INCIP,AL AMC3UNT:

The Lynwood Unified School District (the "District") in Los Angeles County, California {the

"County"}, for value received, promises to pay to the Registered Owner named above, ak~ registered

assigns, the ~'rincipaL Amount on the Maturity Da#e, each as s#aced above, and interest thereon until fhe

Principal Amount is paid or provided for at the Interest Rate stated above, an February ]and August 1

of each year (the "Bond Payment Dates"}, eannmeneing August 1, 2013. This bond will bear interest

fiom the Bond Payrn~nt Date next preceding Elie date of authentication hereof unless it is aut~entieated

as of a day dut itag the period from the loth day of the month next pt eeeding any Bond Payment Date to

the Bond Payment Date, inclusive, in which event It shall bear interest from such Bond Payment Date,

or unless it is authenticated on ox• before July 1 S, 2013, in r~e+hich event it shall bear interest fi~om the

Date of Delivery. Intercest sk~a1l be earnptxted on the basis of a 3b0-day year of 12, 30-day months.

Principal a~~d interest are payable in lawful money of tl~e United States of America, without deduction

far the paying agent services, to the person in whose name this bond {or, if applicable, one or more

predecessor bonds) is registe~•ed, such owner being the Registered Ownez, on: the Registez• maintained

6y the Paying Agent, initially U.S. Banit National Association, as the agent of the Txeasucer and Tax

Collector of Los Angeles County. Principal is payable upon presentation and surrender of this bond at

the principal office of tl~e Paying Agent. interest is payable by check or dram mailed by the Paying

Agent on each Bond Payment Date to the Registered Ow~et• of this band {or one ar more predecessor

bands} as skown and at the address appearing an the Register at the close of business on the 15th day of

the calendar month next preceding that Band Payment Date {the "Record Date"). The Owner of

Cui7ent Interest Bonds in the aggregate principal amount of $1,Og0,000 or more may request in writing

to the Paying Agent that the Owner be paid in#erect by wire transfer to the bank and account number an

ale with the Paying Agent as ofthe Record Date,

This bond is one of an authorization of bonds approved to raise money £ar the pu~pases

authorized by voters of the District at the Election (defined herein} and to pay all ~eaessary Iegal,

A-1
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~r~anciat, engineering and contingent costs in connection therewith under authority Qf and pursuant to

the Taws of the State of California, and the requisite vote o~the electors of the District cast at a general

election held ors November 6, 2012 (the "Election"), upon the question of issuing bonds in tk~e annount

of $93,000,000 and the resolution of the Baard of Education of the District adopted on Aecembe~ 11,

2012 (thy "Band Resolution"}. This bond is being issued undex• the ~ravisians o~Article 4.5 of Chapter

3 of Part 1 of Division 2 of Title 5 of the California Government Code. This bond and the issue of

which this bond is one are payable as to both principal and interest safely from the proceeds of the levy

of ad valorem taxes on all property subject to such taxes in the Distxict, wk~icln taxes are unlimited as to

rate or amount in accordance with California Education Code Sections 15254 aad 15252.

[The bonds of this issue comprise (i) $ principal annount of Current Interest Bonds, o~

which this bond is a part, (ii} Capital Appreciation Bonds of which $ represents the

Denominational Amount and $ ~•epresents tlse Maturity Value, and (iii) Convertible Capital

Appreciation Bonds, of which $ represents the Denominational Amount and $

~•epxesents the Conversion Value.]

This bond is exchangeable and trraasfe~•al~]e for bonds of like tenor, maturity and Transfer

Amount {as defined in the Bo~ad Resolirtion) and in authorized denominations at the designated office

of the Paying Agent in Los Angeles, California, by the Registered Owner or by a person legally

empowered to do so, in a form satisfactory to the Paying Agent, all subject to the tex•,rz~s, limitations and

conditions provided in the Bond Resolution. All fees and costs of transfer shall b~ paid by the

transferor. The District and the Paying Agent may deem and treat the Registered Owner as the absolute

owner of this bond for the purpose of receiving payment of or on account ofprincipat or interest and

fort all other purposes, and nezther the District nor the Paying Agent shall be affected by any notice to

the contrary.

Neither the District nor the Paying Agent will be required (a) to issue or transfer any bond

during a period beginning with the opening of business on the 16th business day next preceding either

any Bond Payment Date or any date of selection of bonds to be redeemed and ending with the close of

business on the Band 1'ay~nent Date or day on which the applicabta notice of redemption is given or {b)

to t~ans~er any bond which has bean selected ar called far redemption in whale or in part.

The Current rnterest Bonds maturing on ox before August 1, 2d_ a~•e not subject to redemption

przorr to their fixed maturity dates. The Current Interest Bonds maturing on or aver August 1, 20_ are

subject to redemption at tlae optio~i of the District, as a whole or in pant, an any date on or after August

1, 2Q at a redemption price equal to the principal amount of file Current Interest Bonds to be

redeemed, plus interesfi thexeon to the date fixed for rec~einp~ion, without premium.

The Cu~•rent interest Bonds rnat~ring on August 1, 20_, are subject to redemption prior• to

xrzatu~•ity from mandatory sinking fund payments an August 1 of each year, on and after August I,

20_, at a redemption'price equal to the pr€ncipal amount thereof, together^ with acc~~ued interest to the

date fixed for redemption, without premium. The principal amount represented by such Bands to be so

redeemed and the dates the~•efor and the final principal payment date is as indicated in the following

table:

Agenda ReparE 14.11
Page 27 of 40



Redemption Dates

TOTAL

Principal Arnaunts

If less than all of the bands of a~ay one maturity shall be called for redemption, the particular

bonds or portions of bonds of such maturity to be redeemed sha11 be selected by Iot by Paying as

directed by the District in such manner as the District in its discretion may determine, and if not sa

directed, by lot; provided, however, that the portion of any bond to be redeemed shall be in the

principal atzaount of $5,000 ax sorz~.e multiple thereof ~f less than all of the bonds stated to mature on

different dates shall be salted far redemption, the particular bands or partians thexeof to be redeemed

shall be called by the Paying Agent in any order di~•ected by the District and, if nat so dieected, ire the

inverse order of maturity.

Reference is made to the Band Resolution for a more complete description o~cer~tain defined

terms used herein, as well as the provisions, among others, with respect to the nature and extent of the

security for the bonds of this series, the rights, duties and obligations of the District, the Paying Agent

a~~d the Registered Qwnexs, and the te~•ms and conditions upon which the bonds are issued and secured.

The Registered Owner of this bond assents, by acceptance hereof, to all afthe provisions of the Bond

Resolution.

It is ce~fi~ed and recited that all acts and conditions required by the Constitution and laws of

the State of California to exist, to occur and to be performed or to have bee~~ inet precedent to arnd in the

issuing of the bonds in order to make them legal, valid and binding general obligations of the District,

have been performed and have been met in regular and due foi7n as required by law; that no statutory or

constitutional limitation on indebtedness az taxation has been exceeded in issuing the bonds; and that

due provision has been made for levying and collecting ad vcrlo~em prapez~ty taxes on all ofthe taxable

property within the District in an amount sufficient to pay principal andrnterest when due.

This bond shall not be valid or obligatory for any purpose and shall not be entitled to any

security or benefit under the Bond Resolution until the Certificate ofAuthentication below has been

signed.
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IN WITNESS Wf~REOF, the Lynwood Unified School District, Los Angeles County,
California, has caused this bond to be executed on bel~alf o~the District and in their o~'~cial capacities
by the manual or facsimile signature of the ~'rresident of the Board of Education ofthe District, and to
be countersigned by the manual ar facsimile signature ofthe Secre#ary ofthe Board of Education ofthe
District, all as of the date stated above.

LYNWOOD UNTIED SCHOOL DISTRICT

By: f~'acsiinile Signature)
President of the Board of Education

COUNTERSIGNED:

~Facsirnile Signature)
Secretary of the Board of Education

CERTIFICATE OF AUTHENTICATION

This bond is ore of the bands described in the Bond Resolution refereed to herein which has
been authenticated and registered on , 2013.

By: U.S. BANK NATIONAL ASSOCIATION, as agent
of the Treasurez and Tax Collector of Los Angeles
County, as Paying Agent

Authorized Officer
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ASSIGNIV~NT

For value received, the undersigned sclis, assigns and transfers to (point or typewt•ite name,

address and zip code of Transferee}:
this bond and irrevocably constitutes and appoints attorney to transfer this bond on the books fQr

zegxst~atian thereof, with full power of substitution in the premises.

Dated:

Signah~re Guaranteed:

Notzce: The assignor's signature to this assignment must correspond with the narme as it

appears upon tl~e within band in every particular, without alteration or any change
whatever, and the signatures} must be guaranteed by an cligib~e guarantor i;~stitution.

Social Security Number, Taxpayer Identification Number• Qr other zde~ati~ying number

of Assignee:

Unless this certificate is presented by an authoxtized :representative of The Depository Trust

Cainpany to the issuer or its agent for registration of trans~e~~, exchange or payment, and at►y ce~ti~cate
issued is registered in the name o~ Cede & Co. ar such other name as requested by an authorized

z~pxesentat~ve of The Depositary Trust Company and any payment is made to Cede & Co., ANY

TRANSFER, PLEDGE OR C?TI~R USE HEREOF FOR VALUE QR OTHERWISE BY OR TO

ANY PERSON IS WRONGFUL since the registered aWner hereof, Cede & Co., has an interest herer~i.

LEGAL ~~'1NI4N

T~►e fallowing is a true copy of the opinion rendered by Stradling Yocca Carlson &Routh, a
Professional Corporation in connection with the issuac~ce of, and dated as of the date of the original

delivery af, the bonds. A signed copy is on file in my office.

(Form of Legal Opinion)

_Facsimile Si~naYurel
Secretary of the Board of Education
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(dorm of Capital Appreciation Band)

REGISTERED REGISTERED

NO. $

LYNWOOD iJNl~IED SCHOOL DIS`T'RICT
(LOS ANGELES COUNTY, CALIFORNIA]

ELECTION Off' 2012 GENERAL OBLIGATION BONDS, SERIES A

ACCR~T~ON RATE: MATT TRITY DATE: DATED AS OF: CUSIP

A~.~gust 1, , 2013

REGISTERED OWNER: CEDE & CO.

DENUMJ.NAT~ONAL AMOUNT:

MATURITY VALUE:

The Lynwood Unified School District {the "District") in Los Angeles County, California (the

"County"), for value received, promises to pay to the Registered Owner named above, az registered

assigns, the Maturity Value on the Maturity Date, each as stated above, such Matarity Value

comprising the Aenominational Amount and interest acoreted thereon. This band will not bear current

interest but will accrete interesC, compounded on each February 1 and August 1, commencing February

X, 2013, at the Accretion Rate specified above to the Maturity Date, assuming that in any such

semiannual period the sum of such compounded accreted interest at~d the Denominational A.rnaunt

(such sum being herein called the "Accreted Value") increases in equal daily amounts on the basis of a

3~0-day yeaz consisting of 12, 30-day months. Accreted Value and redemption premium, if any, are

payable in lawful nnoney afthe United States of America, without deduction'for the haying agent

services, to the person in whose Warne this bond (or, if applicable, one or more predecessor bonds) is

registered, such owner being the R.egistexed Owner•, on tl~e Register• maintained by the Paying Agent,

initially U.S. Bank National Association, as the agent of the Treasurer and Tax Callactor of Las

Angeles County. Accreted Value and redemption premium, if any, are payable upon presentation and

sup render of this bond at the principal office of the Paying Agent.

Tkiis band is one of an authorization of bonds approved to raise money foi the purposes

authorized by voters ofthe District at the Election (defined herein) and to pay all necessary legal,

financial, enginee~irtg and contingent costs in connection therewith under authority of and pursuant to

the laws of the State of Califa7~iia, and the requisite vote of the electors of the District cast at a general

election held an November 6, 2012 (the "Election"}, upon the question of issuing bonds in the amount

of $93,040,000 and the resolution of the Board of Educa~on of the District adopted on December X 1,

2012 (thy "Bond Resolution"}. This bond is being issued under the provisions of A7.~icle 4,5 of Chapter

3 of Part 1 of Division 2 of Title 5 of the California Gove~nnaent Code. This bond aid tl~~ issue of

which this bond is one ale payable as to bath principal and interest solely from the proceeds of the levy

of ad valorem taxes an all property subject to such taxes in the District, which taxes are unlimited as to

rate or azx~ount in accordance with California Education Code Sections 15250 and 15252.

[The bonds of this issue comprise (i) $ principal amount of Current Interest Bonds,

{ii) Capital Appreciation Bonds, of which this bond is a part, and of whioh $ represents the
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Denominational Amount and $ repzesents the Maturity Value, and (iii) Convertible Capital

Appreciation Bonds, and of which $ represents the Denominational Amount and
$ represents the Conversion Value.]

This bond is exchangeable and transferable for bonds of Like tenor, maturity and Transfer

Amount (as defined in the Bond Resoiutian} and in authorized denominafiions at the principal office of

the Paying Agent, located in Los Angeles, Califoznia, by the Registered Owner ox by a person legally
empowered to do so, in a foxna satisfactory to the Paying Agent, all subject to the terms, limitations and
conditions provided in the Band Resolution. All fees and costs of transfer shall be paid by the
t~ansferoz. The District and the Paying Agent may deem and treat the Registered Owner as the absolute

owner of this bond for the purpose of receiving payment of or on account of principal oz interest and

for all other purposes, and neither the District nog• the Paying Agent shall be affected by any notice to
the contrarcy.

Neither the Aistrict nor the Paying Agent will be required (a) to issue or transfer any bond

during a period beginning w~tla the opening of business on the 16th business day next preceding either

any Bond Payment Date or any date of selection of bonds to be redeemed anti ending with the close of

bti~sir►ess on the Band Payment Date or day on which the applicable notice of redemption is given or (b)
to transfer any bond which has been selected or called for redexxaptioz~ i~ wl~ole ox in part.

[The Capital Appreciation Bonds maturing on ar before August 1, 20~ are not subject to
redemption prior Ya tiheir fixed matui7ty dates, The Capita[ Appreciation Bands maturing on ar a$er

August I, 20_ are subject to redemption at tl~e option of the District, as a whole or in part, on ar~y date

on or after August 1, 20^ at a tedemptian price equal to the Accreted Value of such Capital
Appreciation Bonds to be redeemed as of the date set for such redemption, without premium.]

~'he Capital Appreciation Bonds maturing on August 1, 20_, are subject to redemption prior

to maturity frorm x~andatary sinking fund payments on August 1 of each year, on and after August 1,

20, at a redemption price equal to the Accreted Value of such Capital Appreciation Bonds as of the

dates set for such redemption, witl~out prenniu~x~. Tkze Accreted Value represented by such Bonds to be

so redeemed and the dates therefor and the final payment date is as indicated in the following table:]

Redemption Dates

TOTAL

Accreted Value

If less than ail of the bonds of any one rr►aturity sI~a11 be called for redemption, the pa~~ticular
bonds or pox~kions of bonds of such maturity to be redeemed shall be selected. by lot by Paying as

directed by the District in such manner as the District in its diset etion. may deter~nane, and if not so
directed, by lot; provided, ~owevet•, that the portion of any bond to be redeemed shall be in the

pzx~cipal amount of $5,OOa Maturity Value or some multiple thereof. If less than all of the bonds

stated to mature an different dates shall be called for redemption, the particular bonds ox• ~o:t~tions
thereof to be redeemed shall be called by the Paying Agent in any order directed by the District and, if

not sa dizected, in the inverse order of maturity.
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Reference is made to the Bond Resolatio~ for a more complete description of ae~~tain defined

terms used hei~eita, as 'well as the provisions, among others, with respect to the nature and extent of the

secluity fox the bonds of this series, the rights, duties and obligations of the District, the Paying Agent

and the Registered Owners, and the #erns and conditions upon which the bonds are issued and secured.

The Registered Owner of this bond assents, by acceptance hereof, to all of the provisions of the Bond

Resolution.

It is certified azad recited Y1iat ali acts and conditions required by the Constitution and haws of

the State of California to exist, to occur and to be performed or to have been met p~•eosdent to and in the

issuing of the bonds in order to make ther~a legal, valid and binding general obligatrions of the Disfricti,

have been pez~formed and have been rnet in regular and due forth as required by law; that no statutory or

constitutional limitation on indebtedness or taxation has bee~~ exceeded in issuing the bonds; and that

due px~avision has been. rmade for levying and collecting ad valor~er~t property taxes an all of the taxable

property within t1~e District in an amount sufficient to pay principal and intezest when due.

This band shall not be valid or obligatory for any purpose and s1~all not be entitleal to any

security or benefit under the Bond Resolution until the Certificate of Authentication below has been

signed.
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1N WITNESS VtTI~REOF, the Lynwood Unified School District, Las Angeles County,
California, has caused this bond to be executed on behalf ofthe District and in their official capacities

by the manual o~• facsimile signature of the President of the Board of Education of the District, and to

be countersig7ned by the manual or facsimile signature of the Secretary of the Board of Education of the

District, all as of the date stated above.

LYN't~40D UNYF'lED SCHOOL DISTRICT

By: {Facsimile Si~nature~
President of the Baard of Education

COUNTERSIGNED:

Facsimile Signature)
Secretary of the Board of Education

CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described in the Bond Resolution refei7ed to herein which has

been authenticated and registered on , 2013.

By: U.S. BANK NATIONAL ASSOCIATION, as agent
of the Tzeasurer and Ta~c Collector of Las Angeles
County, as Paying .Age~xt

Authorized Officer
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ASSIGNMENT

Far value received, the undersigned se~1s, assigns and transfers to (print or typewrite Warne,

address and zip code of Transfezee):
this bond and irrevocably constitutes and appoints attorney to transfer this bond an the books for
registration thereof, with ~u[l power of substitution in the premises.

Dated:

Sz~ature Guaranteed:

Notice: The assignor's signatute to this assigntnen~ must coizesponc~ with the name as it
appears upon the within bond in every parCicular, without alteration or any change
whatever, and the signature{s) must be guaranteed by an eligible guarantor institution.

Social Security Number, Taxpayer Identification Number or other identifying number
of Assignee:

Unless this certificate is presented by an authorized representative of The Depositary Trust

Company to the issuer or its agent fox registration of transfer, exchange or payment, and any cei~ificate

zssued is registered in the ~atxxe of Cede & Ca, or such other name as requested by an authorized
representative of The Depository Trust Company and any payment is made to Cede & Co., ANY

TRANSFER, PLEDGE OR OTHER USE HER.EO~' FOR VALUE OR OTHERWISE BY OR TO

ANY PERSON IS WRONGFUL since the registered owner hereof, Cede & Co., has an interest hezein.

LEGAL OPIl~lION

The following is a true copy of the opinion rendered by Stradling Yocoa Carlson &Routh, a
Professional Coz~poration in connection with the issuanoe of, and dated as of the date of the original

delivez y af, the bonds, A signed copy is on file in my office.

(Form of Legal Opinion)

(Facsimile Si 1~t atare~
Secretary of the Board of Education
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(Form of Convertible Capital Appreciation Bond}

REGISTERED REGISTERED

NO. ~

LYNW40L7 UNIFIED SCHOOL DISTRICT
{LOS ANGELES COUNTY, CALIFORNIA}
ELECTION t)F 20X2 GENERAL OBLIGATION BONDS, SERIES A

ACCRE`I'lON RATE INTEREST RATE

'1'O CONVERSION AFTER THE MATURITY

CONVERSION DATE DATE C~NVERSI4N DATA DATE: DATED AS OF: CUSIP'

2p_ , 24 , 2d13

REGISTERED ()'WNLR: CEDE & CO.

DENOM]NATIONAL .A.MOUNT:

CONVERSION VALUE

The Lynwood Unified School District (the "Dis~ict") in Los Angeles County, Califaz~aia (the

"County"}, for value received, promises fo pay to the Registered Owner named above, o~ registered

assigns, the Conversion Value on the Maturity Date, each as stated above, such Conversion ̀Value

comprising the Denominational Amount and interest accreted thereon to the Conversion Date. Prior to

the Conversion Date, this bond will aot bear current interest but will accrete interest, compounded on

each Rebivaiy 1 and August 1, comrnencing February 1, 2013, at floe Accretion Rate specified above to

the Conversion Date, assuming that in any such semiannual period the sum o~suah compounded

accreted inte~•est and the Denominational A.xnount (such sum being herein catled the "Accreted Value")

increases in equal daily amounts an the basis of a 360-day year consisting of 12, 30-day tnanths. After

the Conversion Date, tie District promises to pay to the Registered Owner named aUave, interest an the

Conversion Value from the Conversion Date uxttil the Conversion Value is paid or provided for at the

Interest Rate stated above, on Febivaxy 1 and August 1 of each year, eommencir~g , 2d (the

"Bond Payment Dates"). This band vtrill bear such interest from the Botad Payment Date next

preceding the date of authentication hereof unless it is authenticated as of a day during the period from

the 15th day of the month next preceding any Bond payment Date to the Band Payment Date, inclusive,

in which event it shall bear interest from such Bond Payment Date, ar unless it is authenticated on or

be~'ore 1 S, 20̂ , in whrch event it will bear interest from the Gonversian Date. Conversion

Value and interest are payable is lawful :~xaaney of the United States of America, without deduction for

the paying agent services, to the person in whose Hama this bond (oz', if applicable, one or more

predecessoz• bands) is registered (the "Registe~•ed Owner") on the Register maintained by the Paying

Agent, initially U.S. Bank National Association, as the agent of the Treasurer and Tax Collactot• of Los

Angeles County. Accreted Value or Conversion Value and redemption premiutxz, if any, axe payable

upon presentation and surrender of this bond a# the principal of~'ice of the paying Agent. Interest

following the Conversion Date is payable by check or draft mailed by the Paying Agent an each Bond

Payment Date to the Registered Owner of this bond {or one or more predecessor bonds) as shown and

at the address appearing on the Register at the close of business on the 15th day of tE~e calendar month
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next preceding that Bond Payment Date {the "Record Date"). The C}wner of Con;ver~ib~e Capital

Appreciation Bonds in the aggregate Conversion Value of $1,aoa,000 ox mare may request in writing

to the Paying Agent that tine Owner be paid interest by wire transfer to the hank and account number on

file with the Paying Agent as of the Record Date.

This band is one of an authorization of bands appxoved to raise money for the purposes

authorized by voters of the Dis~'ict at the Election (defined herein} and to pay all necessary legal,

financial, engineering and contingent costs i~ connection therewith undar authority of and pursuant to

the laws of the State of California, and the requisite vote of the electot~s of the District cast at a general

election held on November 6, 2012 (tie "Election"), upon the question of issuing bands in the amount

of $93,000,000 and the resolution of the Board of Education of the District adopted on December 1 I,

20X2 (the "Bond R~solutioll"}. This bond is being issued under the provisions of Article 4.5 of Chapter

3 of Part 1 of Division 2 of Title 5 of the Califoraiia Government Code. This bond and the issue of

which this bond is one are payable as to both principal and interest solely ~iom the proceeds of the levy

of ad valorem taxes on all property subject to such taxes in the District, which taxes are unlimited as to

rate or annount in accordance with California Education Code Sections 15250 and 15252.

[The bonds of this issue comprise {i} $ principal amount o~ Current Interest Bonds,

{u) Capital Appreciation Bonds of which $ represents the Denominational Amount and

$ represents the Maturity Value, and (iii) Convet~tible Capita[ Appreciation Bonds, of which this

bond is a pa~~t, and of which $ represents the Denominational Amount and $

xepz~esents the Conversion 'Value.]

This bond is exchangeable and transferable for bonds of lice tenor, mahuity and Transfer

Amount {as defined i~ the Bond Resolu#ion) and in authorized. denominations at the designated af~ce

of the Paying Agent in Los Angeles, California, by the Registered Owner or by a person legally

empowered to do so, in a form satisfactory to the Paying Agent, all subject to the terms, limitations and

conditions provided in the Bond Resolution. All fees and costs oftzansfer shall be paid by the

hansferoz. The Disixict and the Paying Agent may deem and treat the Registered Owner as the absolute

owner of this bond fox• the purpose of receiving paytx~ent of or on account of principal o~• inte~~est azad

far all other putpases, and neither the District nar the Paying Agent shall be affected by any notiice to

the contrary.

Neither the Distt•ict nor the Paying Agent will be required (a) to issue or transfer any bond

during a period beginning with ~e opening of business on the 16th business day next preceding either

any Bond Paymant Date oz any date of selection of bonds to be xedeemed acid ending with the close of

business oi~ the Bond Payment Date or day on whzch the applicable notice of redemption is given oz {b)

to trAnsfer any bond which has been selected or called for redemption in whole or in pa~~t.

The Convertible Capital Appreciation Bonds maturing on ar before August 1, 20_ are not

subject Yo redemption prior to their fixed ma#uxity dates. The Convertible Capital Appreciation Bonds

maturing on ox a$er August 1, 20~ axe subject to redemption at the option of the Districf, as a whole

or in pant, on any date an or after August 1, 20 at a redemption price equal to the Accreted Value of

such Convertible Capital Appreciation Bonds to be redeemed [as of the date set for such

redeinption,(together with interest accrued thereon to the date set for redetnption] without premium.

The Capital Appreciation Bonds rr►aturing on August 1, 20~ aze subject to redemption prior to
maturity from mandatory sintcing Fund payments on August 1 of each year, on and after August 1,

20̂ , at a redemption pr ice equal to the Accreted Value of such Convertible Capital Appreciation

Baz~ds to be redeemed [as of the date set for such redemption,/together with interest accrued thereon to
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the date set for redemption] without premium. The Accreted Value xepresez~ted by such Bonds to be so

redeemed and the dates therefor and the final payment date is as indicated in the following tabte:

Redemption Dates

TOTAL

Accreted Value

rf Iess than all of the bonds of any one maturity shall be cared for redemption, the particuiax

bonds or portions of bonds of such ~natut ity to be redeemed shall be selected by lot by Paying as

directed by the Distkict i~~ such manner as the District in its discretion may detet~nine, and ifnot so

diz~ect~d, by lot; provided, however, that the portion of any bond to be redeemed shall be in the

principal amount of $5,400 Conversion Value or some ;multiple thereof If less than all of the bonds

stated to mature on different dates shall be called for redemption, the pat~ticula~• bands or partio;ns

thereof to be redeemed shall be called by the ~'aying Agent in any order directed by the District and, if

not so directed, in the inverse order of maturity.

Reference is made to the Bond Resolution for a more complete description of certain defined

terms used herein, as wet] as the provisions, among others, with respect to the nafure and extent of the

security far the bonds o~this series, the rights, duties and obligations of the District, the Paying Agent

and the Registered Qwners, and the terns and conditions upon which the bonds are issued and secured.

The Registered Owner of this bond assents, by acceptance hereof, to all of the provisions of the Bond

Resolution.

It is certified and recited that all acts and oonditians required by the Constitution and laws of

the State of Calit'oinia to exist, to oecux and to be performed or to have been met precedent to and in the

issuing of the bonds in order to make them legal, valid and binding general obligations of the District,

have been performed and have been met in regular and due forth as required by law; that paynnent in

fa11 for the bonds has been received; that no statutory or canstitutionat limitation on indebtedness or

taxation has been exceeded in issuing the bonds; and that due provision has been made for levying and

collecting ad valore:txx property taxes on all of the taxable property within the District in an amount

sufficient to pay principal and interest when due.

This bond shall not be vatid or obligatory foz• any purpose and shall not be entitled to any

seciuity or benefit under the Bozid Resolution until the CerCificate of Authentication below has been

signed.

[REMAINDER OF PAGE LEFT BLANK)
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IN WITNESS WHEREOF, the Lynwood Unified School Dist~r~ct, Las Angeles County,
California, has caused this bond to be executed on behalf of the District and in (heir official capacities

by the nnanual or facsimile signature of the Pzesident of the Board of Education of the District, and to

be countersigned by the manual or facsimile signature of the Secretary of the Board of Education of the

District, all as of the date stated above.

LYNWOOD UNIFIED SCHOOL DISTRICT

By: (Facsimile Signature}
President of the Board of Education

CQUNTERSIGNED:

(Facsimile Signature)
Secreta;ty of the Board of Education

CERTIFICATE OF AUTHENTICATION

This bond is one of tha bonds described in the Bond Resolution referred to hezein whioh has

been authenticated and registered on , 2013.

By: U.S. BAIVKNATIONAL ASSOCIATION, as agent
of the Treasurer and Tax. Collector of Las Angeles
County, as Paying Agent

Authazized afFcer
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ASSIGNMENT

For value received, the undersigned sells, assigns and transfers to (print or typer~rite name,

address and zip code of Transferee):
-this bond and irrevocably constitutes and appai»ts attorney to transfer Phis bond on the boobs for

registration thereof, with full power of substitution in the premises.

Dated;

Signature Guaranteed:

I~Iotice: The assig~noe's signature to this assignment must coizespond with the name as it
appears upon the within bond in every particular, without alteration or any change
w~aatever, and the signatures} must be guaranteed by an eligible gua~•antax institution.

Social Security Number, .Taxpayer Identification Number ox other identifying number

of Assignee:

Unless this certificate is presented by an authorized ~epzesentative o~~e Deposito~~y T~•ust

Company to the issuer or its agent for registration of transfer•, excEaange oz• payr►aent, and any aer~ificafe
issued is registered in the name of Cede & Co. ox such other name as requested by an authorized

representative ofThe Depository Trust Company and any payment is made to Cede & Co., ANY

'I RANSFER, PLEDGE 4R UTH~R USE HEREOF FOR VALUE OR OTHERWISE BY 4R T4

ANY PERSON ZS WRONGFUL since tl~e registered owner• hereof, Cede & Ca., has an interest herein.

LEGAL OPII~ION

The following is a true copy of the opinion rendered by Stradiing Yocca Carlson &Routh, a

Professional Coxpo:ration in connection with the issuance of, and dated as of the date of the original

delivery of, the bonds. A signed copy is on ale in my office.

(Form of I.,egal Opinion)

Secretary of the Board of Education
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